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RE: Docket 2009-220C — Quarterly Dividends and Earnings Report

Dear Mr. Rozycki:

Pursuant to Order Number 2009-769, Ordering Paragraph 10(e) issued in Docket 2009-
220-C, Frontier Communications Corporation (“Frontier’) hereby notifies the Public
Service Commission and the Office of Regulatory Staff that Frontier's 2nd Quarter net
earnings were $17,989,000 and dividends paid were $99,851,000.

Frontier is also enclosing a copy of its 10-Q that was released on July 31, 2012.

If you have any questions, please contact me at (916) 686-3588 or by email at
joe.chicoine@fir.com. :

Je Chicoine
anager, Compliance and Reporting

Enclosure:

Cc; Afton Eilison, Frontier
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, B.C. 20549
FORM 16-Q
(Mark Gne)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended June 30,2012

or
a TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from o

Commission file number: 901-11001

FRONTIER COMMUNICATIONS CORPORATION
(Exact name of registrant as specified in its charter)

Delaware e
(State or other jurisdiction of (L.R.S. Employer Identification No.}
incorporation or organization)
3 High Ridge Park
Stamford, Connecticut 069035
(Address of principal executive offices) {Zip Code)

£203} 614-3600

{Registrant's telephone number, including area code)

N/A
(Former name, former address and former fiscal year, if changed since last report}

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding [2 months (or for such shorter period that the registrant was required to fite such reports), and {2) has been subject
to such filing requirements for the past 90 days.

Yes X No

Indicate by check mark whether the regisirant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that
the registrant was required to submit and post such files).

Yes X No

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See definition of “accelerated filer,” “large accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.

{(Check one):

Large aceelerated filer [X] Accelerated filer [ ] Nou-accelerated filer [ ] Smaller reporting
company [ ]

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes.  No X

The number of shares outstanding of the registrant’s Common Stock as of July 27, 2012 was 998,525,000.
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Item 1. Financial Statements

ASSETS
Current assets:

Cash and cash equivalents

Accounts receivable, less allowances o

Prepaid expenses

Income taxes and other current assets
Total current assets

Restricted cash

Property, plant and equipment, net

Goodwill

Other intangibles, net

Other assels

Total assets

LIABILITIES AND EQUITY
Current liabilities:

Long-term debt due within one year

Accounts payable

Advanced billings

Accrued other taxes

Accrued interest

Other cwirent liabilities

Total curvent liabilities

Deferred income faxes
Pension and other postretirement benefits

Other Habilities
Long-term debt

Equity:

Shareholders' equity of Frontier:
Common stock, $0.25 par value
998,501,000 and 995,128,000
1,027,986,000 issued, at June
Additional paid-in capital
Retained eamings

PART L. FINANCIAL INFORMATION

£$112,768 and $107,048, respectively

(1,750,600,000 authorized shares,
outstanding, respectively, and
30, 2012 and December 31, 201 3!

Accumulated other comprehensive foss, net of tax

Treasury stock

Total shareholders' equity of Frontier
Noncontrolling interest in a partnership

Total equity

Total liabilities and equity

The accompanying Notes are an integral part of these Consolidated F

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
) (8 in thousands)

(Unaudited) ~ December 31,
June 30,2012 2011
3 410,014 S 326,094
545,818 585,157
63,474 63,422
279,473 264,357
1,298,779 1,239,630
105,591 144,680
7,481,896 7,547,523
£,337,719 6,337,719
1,719,434 1,964,505
202,176 196,311

$ 17,145,595

$ 17,429,768

$ 616575 5 94,016
314,706 519,548
147,641 152,784
71,388 64,392
166,272 169,340
222,970 152,136
1,539,552 1,152,216

2,491,367 2,458,018
908,976 918,701
203,059 225,858
7,670,517 8,205,841
256,997 256,997
4,732,393 4,773,383
71,776 226,721
(377,129) (386.963)
(369,142) (415,001)
4,314,895 4,455,137
16,729 13,997
4,331,624 4,469,134
§ 17145595 § 17,429,768

inancial Statements.




PART L. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2012 AND 201t
($ in theusands, except for per-share amounts}

(Unaudited)
For the three months ended For the six months ended
June 30, June 30,
2012 2011 212 2011

Revenue $ 1,258777 & 1,322.255  § 2,526,831 % 2,668,952
QOperating ¢xpenses:

Network access expenses 115,433 126,629 231,002 277913
QOther operating expenses 5339911 578,096 1,091,494 1,158,430
Depreciation and amortization 307,047 358,986 664,347 710,243
Integration costs 28,602 20,264 63,746 33,487
Total operating expenses $90,993 1,083,975 2,050,589 2,180,079
Operating income 267,784 238,280 476,242 488,873

’

Investment income 9,991 175 12,004 3,290
Lasses on early extinguishment of debt (70,818) . (70,818) -
Other income (loss), net (1.187) (557} 2,298 - 5913
Inferest expense 172,054 166,864 336,916 334,279

Income before income taxes 33,716 71,034 82,900 163,797
Incone tax expense 11,717 37,190 30411 73,757
Net income 21,999 33,844 52489 20,040
Less: Incame attributabie 1o the noncontrolling intescst in a partnership 4,010 1,583 7,132 3,068
Net incame attrbutable to commen sharcholders of Frontier % 17989 § 12,261 5 44757 § 86,972
Basic and diluted net income per share attributable to common

shareholders of Frontier 5 002 3§ 002 S 0.04 § 0.09

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2012 AND 2011
(S in thousands}

{Unaudited)
For the three months ended June 30, For the six months ended June 30,
2012 2011 2012 20141

Net income $ 21,999 S 33.844 S 52489 § 90,040
Other comprehensive income, net

of tax (see Note 15} 5,567 3,335 0,334 4,990
Comprehensive income 27,566 37,179 62,323 95,030
Less: Comprehensive income

attributable fo the noncontrolling

interest in a partnership (4,010) {1,583) (7,732} {3,068)
Comprehensive income atiributable to

ihe common shareholders of Frontier $ 23556 S 35596 S 54591 § 91,962

The accompanying Notes are an integral part of these Consolidated Financial Statements.

3
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PARTI. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLID
FOR THE SIX MONTHS ENDED JUNE 30, 2011, THE SIX MO

ATED STATEMENTS OF EQUITY
NTHS ENDED DECEMBER 31, 2011 AND

THE SIX MONTHS ENDED JUNE 30, 2012

(% and shares it thousands)

(Unaud

Fronfict Sharchalders
L

ited)

The accompanying Notes are an integral part of these Consolidated Financial Statements,
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PART I FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SU

BSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE $IX MONTHS ENDED JUNE 30, 2012 AND 2011

(3 in thousands}
(Unaudited})

Cash flows provided by {used in) operating activities:

Net income

Adjustments to reconcile net income to net cash provided by

operating activities:

Depreciation and amortization expense
Stock hased compensation expense

Pension/OPEB costs

Losses on early extinguishment of debt
Giher non-cash adjustments

Deferred income {axes

Change in accounts receivable
Change in accounts payabie and other liabilities
Change in prepaid expenses, income {axes and other current assets

Net cash provided by operating activities

Cash flows provided from (used by) investing activities:
Capital expenditures - Business operations
Capital expenditures - Integration activities
Cash transferred from escrow
Other assets purchased and distributions received, net

Net cash used by investing activities

Cash flows provided from (used by) financing activities:
Long-term debt borrowings

Financing costs paid

Long-term debt payments
Premium paid to retire debt

Dividends paid

Repayment of customer advances for construction,
distributions to noncontrolling interests and other

Net cash used by financing activities

Intcrease/( Decrease) in cash and cash equivalents
Cash and cash equivalents at January 1,

Cash and cash equivalents at June 30,

Supplemental cash flow information:
Cash paid (received) during the period for:

Interest
Income taxes (refunds)

The accompanying Notes are an integral part of these Consolidated Fin

5

2012 2011
$ 52,489 § 90,040
664,347 710,243
7775 7677
27,853 16,560
70,818 -
8,386 (6,735)
27,158 51,133
31,696 29,705
(136,003) (49,414)
3,274 15,022
757,793 864,231
(376,073) (414,039)
(27,940) (18,986)
39,089 12,364
(12,085) (7.289)
(377,009) (@27,950)
500,000 -
(10,288) -
(536,968) (78,024)
(52,078) .
(199,702 (373,215
2,172 (3,633)
1296,864) (454,872)
83,920 (18,591)
326,004 251,263
$ 410014 S 232,672
$ 32877t S 328,728
$ (208) S 27,203

ancial Siatements.




PART I FINANCIAL INFORMATION {Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(1) Summary of Significant Accounting Policies:

{(a)

(b)

{c}

Basis of Presentation and Use of Egtimates:

Frontier Communications Corporation and its subsidiaries are referred to as “we,” “ug.” “our,” “Frontier,” or the “Company” in this
report, Qur interim unaudited consolidated financial statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (U.58, GAAP) and should be read in conjunction with the consolidated financial statements and
notes inclnded in our Annual Report on Form 10-K for the year ended December 31, 2011. Certain reclassifications of balances
previously reported have been made to conforn to the current presentation, All significant intercompany balances and transactions have
been eliminated in consolidation, These interim unaudited consolidated financial statements include all adjustments (consisting of
normal recurring accruals) considered necessary, in the opinion of Frontier’s management, to present fairly the results for the interim
periods shown. Revenues, net income and cash flows for any interim periods are not necessarily indicative of results that may be
expected for the full year. For our interim financial statements as of and for the period ended June 30, 2012, we evaluated subsequent
events and transactions for potential recognition of disclosure through the daie that we filed this quarterly report on Form 10-Q with the

Securities and Exchange Commission (SEC).

The preparation of our interim financia! statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect (i) the reporied amounis of assets and liabilities at the date of the financial statements, {ii) the disclosure of
contingent assets and tiabilities, and (iii) the reported amounts of revenue and expenses during the reporting period. Actual results may
differ from those estimates. Estimates and judgments are used when accounting for allowance for doubtful accounts, impairment of
long-lived assets, intangible assets, depreciation and amortization, income faxes, purchase price allocations, contingencies, and pension
and other postretirement benefits, among others. Certain information and footnote disclosures have been excluded and/or condensed
pursuant to SEC rules and regulations.

Revenue Recognition;

Revenue is recognized when services are provided or when products are delivered to customers. Revenue that is billed in advance
includes: monthly recurring network access services, special access services and nmonthly recurring local line and unlimited fixed long
distance bundle charges, The unearned portion of these fees is initially deferred as a component of other liabilities on our consolidated
balance sheet and recognized as revenue over the period that the services are provided. Revenue that is billed in arrears includes: non-
recurring network access services, switched access services, non-recurring focal services and long-distance services. The earned but
unbilled portion of these fees is recognized as revenue in our consolidated statements of operations and accrued in accounts receivabie
in the period that the services are provided. Excise taxes ar¢ recognized as a liability when billed. Installation fees and their related
direct and incremental costs are initially deferred and recognized as revemue and expense over the average term of a customer

relationship, We recognize as current period expense the postion of installation costs that exceeds installation fee revenue,

As required by law, the Company collects various taxes from its customers and subsequently remits these taxes to governmental
authorities. Substantially all of these taxes are recorded through the consolidated balance sheet and presented on a net basis i our
consolidated statements of operations. We also callect Universal Service Fund (USF) surcharges from customers (primarily federal
USF) that we have recorded on a gross basis in our consolidated statements of operations and included in revenue and other operating
expenses at $28.8 million and $26.1 million, and $58.5 million and §54.2 million, for the three and six months ended June 30, 2012 and
2011, respectively.

Goodwill ang Other Intangibles:
Intangibles represent the excess of purchase price over the fair value of identifiable tangible net assets acquired. We undertake studies

to determine the fair values of assets and liabilities acquired and aflocate purchase prices to assets and liabilities, including property,
plant and equipment, goodwill and other identifiable intangibles. We annually (during the fourth quarter) or more frequently, if
appropriate, examine the carrying value of our goodwill and trade name to determine whether there are any impaivment losses. We test
for goodwill impairment at the “operating segment” level, as that term is defined in U.S, GAAP. Our operating segments consist of the
following regions: Central, Midwest, National, Northeast, Southeast and West. Qur operating segments are aggregated into one
reportable segment .
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PART L. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

The Company amortizes finite lived intangible assets over their estimated useful lives and reviews such intangible assets at least
annually to assess whether any potential impairment exists and whether factors exist that would necessitate a change in useful life and 2

different amortization period,

Recent Accounting Literature:

Fuair Value Measurements

In May 2011, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update No. 201 1-04 (ASU 2011-04), “Fair
Value Measurements: Amendments to Achieve Common Fair Value Measurement and Disclosure Requirements in U.S. GAAP and
IFRSs” (ASC Topic 820). ASU 201 1-04 changes the wording used to describe many of the requirements in U.S. GAAP for measuring fair
value and for disclosing information about fair value measurements to ensure consistency beiween U.S. GAAP and TFRS. ASU 2011-04
also expands the disclosures for fair value measurements that are estimated using significant unobservable (Level 3) inputs. This new
guidance was to be applied prospectively, and was effective for interim and annual periods beginning after December 15, 2011, The
Company adopted ASU 2011-04 in the first quarter of 2012 with no impact on our financial position, results of operations or cash flows.,

Presentation of Comprehensive Iucome
In June 2011, the FASB issued Accounting Standards Update No. 2011-05 (ASU 2011-05), “Comprehensive Income: Presentation of

Comprehensive Income,” (ASC Topic 220). ASU2011-05 eliminates the option to report other comprehensive income and its components
in the statement of changes in equity. ASU 2011-05 requires that all non-owner changes in stockholders’ equity be presented in either 2
single continuous statement of comprehensive income or in two separate but consccutive statements. This new guidance was to be applied
retrospectively, and was effective for interim and annual periods beginning after December 15, 2011, In December 2011, the FASB issued
ASU No. 2011-12 that defers the effective date for amendments to the presertation of’ reclassifications of items out of accumulated other
comprehensive income in ASU 2011-05. The Company adopted ASU 2011-05 in the first quarter of 2012 with no impact on our financial
position, results of operations or cash flows.

The Transaction:
On July 1, 2010, we acquired the defined assets and liabilities of the local exchange business and related landline activities of Verizon

Communications Inc. (Verizon) in Arizona, Idaho, Tlinois, Indiana, Michigan, Nevada, North Carolina, Ohio, Oregon, South Carolina,
Washington, West Virginia and Wisconsin and in portions of California bordering Arizona, Nevada and Oregon {collectively, the
Territories), including Internet access and long distance services and broadband video provided to designated customers in the Territories
(the Acquired Business), Frontier was considered the acquirer of the Acquired Business for accounting purposes.

We have accounted for our acquisition of approximately 4.0 million access lines from Verizon (the Transaction) using the guidance included
in Accounting Standards Codification {ASC) Topic 805. We incurred approximately $28.6 million and $20.3 million, and $63.7 million and
$33.5 million of integration related costs in connection with the Transaction during the three and six months ended June 30, 2012 and 2011,
respectively. Such costs are required fo be expensed as incurred and are reflecied in “Integration costs” in our consolidated statements of

operations.




PART 1. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNEICATIONS CORPORATION AND SUBSIDJARIES

NOTES TQO CONSOLIDATED FINANCIAL STATEMENTS

(4)  Accounts Receivable:
The components of accounts receivable, net are as follows:

(8 in thousands) June 30, 2012 December 31, 2011
Retail and Wholesale % 606,209 $ 639,842
Other 52,377 52,363
Less: Alfowance for doubtful accounts {112,768} {107,048y

Accounts receivable, net 5 545,818 $ 585,157

Retail and wholesale accounts receivable and the aliowance for doubtful accounts are presented net of a fair value adjustment of $9.8
million at December 31, 2011, No further fair value adjustment was required as of the quarter ended March 31, 2012, We maintain an
allowance for estimated bad debts based on our estimate of our ability to collect accounts receivable. Bad debt expense, which is recorded as
a reduction to revenue, was $24.1 million and $1R8.1 million, and $40.7 million and $46.4 million for the three and six months ended June
30, 2012 and 2011, respectively. '

Amounts for retail and wholesale accounts receivable as of December 31, 2011 have been revised to conform to the current presentation,

reflecting a reduction of $31.0 million for customer volume discounts with a right of offset to the customer’s accounts receivable. There

was a similar reduction to other current liabitities in the balance sheet.

(5}  Property, Plant and Equipment:
Property, plant and equipment, net is as follows:

(S in thousands) June 30, 2012 December 31, 2011

Property, plant and equipment s 13,962,614 S 13,638,136

Less: Accumulated depreciation {6,480,718) {6,090,613)
Property, plant and equipment, net 3 7,481,896 $ 7,547,523

Depreciation expense is principally based on the composite group method. Depreciation expense was $208.3 million and $225.4 million,
and $418.9 million and $444.5 million for the three and six months ended June 30, 2012 and 2011, respectively. As a result of an
independent study of the estimated remaining useful lives of our plant assels, we adopted new estimated remaining useful lives for certain
plant assets as of October 1, 2011,




PART L FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(6) Goodwill and Other Intangibles:
The components of goodwill and other intangibles, net are as follows:

{3 in thousands) June 30, 2012 December 31,2011
Goodwill: s 6,337,719 3 6,337,719
Other Intangibles:

Customer base 5 2,697,763 S 2,697,413

Software licenses 105,019 105,019

Trade name and license 135,285 135,285

Other intangibles 2,938,067 2,937,717

Less: Accumulated amortization {1,218,633) {973,212}

Totat other intangibles, net $ 1,719,434 S 1,964,505

N

Amortization expense was $98.5 million and $133.6 million, and $245.5 million and $263.8 million for the three and six months ended June
30, 2012 and 2011, respectively. Amortization expense primarily represents the amortization of intangible assets (primarily customer base)
that were acquired in the Transaction based on a fair value of $2.5 billion and a useful life of nine years for the residential customer base and
i2 years for the business customer base, amortized on an accelerated method. Amorlization expense included $10.2 miifion and 527.4
million for the six months ended June 30, 2012 and 2011, respectively, for amortization associated with certain Frontier legacy properties,

which were fully amortized in March 2012,

Fair Value of Financial Instruments:
The following table summarizes the carrying amounts and estimated fair values for long-term debt at June 30, 2012 and December 31,
2011. For the other financial instruments, representing cash, accounts receivable, long-term debt due within one year, accounts payable and
other current linbilities, the carrying amounts approximate fair value due to the relatively short maturities of those nstruments. Other eqguity

method investments, for which market values are not readily available, are carried at cost, which approximates fair value,

The fair value of our long-term debt is estimated based upon quoted market prices at the reporting date for those financial instruments.

June 30, 2012 December 31, 20t 1
Carrying ‘ Carying
(8 in thousands} Amount Fair Value Amount Fair Value
Long-term debt S 7,670,517 § 7,768,908 4 8,205,841 S 7,958,873




PART L. FINANCIAL EINFORMATION (Continued)
FRONTIER COMMUNICATTONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(8) Long-Term Debt:
The activity in our long-term debt from December 31, 2011 to June 30, 2012 is summarized as follows:

Six months ended

June 30, 2012 Interest
Rate* at
December 31, New June 30, June 30,
{8 iy thousands) 2011 Payments Borrowings 2012 2012
Rural Utilities Service
Loan Contracts k) 19,197 % (687) % - 5 9,510 6.15%
Senior Unsecured Debt 8,325,774 {536,281 500,600 8,289,493 7.90%
Industrizl Developtnent
Revenue Bonds 13,550 - - 13,550 6.33%
TOTAL LONG-TERM DEBT $ 8,349,521 $ {536,968) § 500,000 §$ 8,312,553 7.90%
Less: Pebt Discount (49,664} {25,461)
Less: Cutrent Portion {94,016} {616,575)
$ 8,205,841 3 7,670,517

* Interest rate includes amortization of debt issuance costs and debt premiums or discounts. The interest rates at June 30, 2012 represent a
weighted average of mulfiple Issuances.




PART I FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSTDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Additional information regarding our Senior Unsecured Debt is as {ollows:

June 30, 2012 December 31,2011
Principal Interest Principal Interest
£5 [ thousands) Qutsianding Rate Quistanding Rate
Sendor Notes:
Due 1/15/2613 $ 522,693 6.250% 5 580,724 6.250%
Due 5/1/2014 200,000 8.250% 600,000 8.250%
Due 3/15/2015 300,000 6.025% 300,000 6.625%
Due 4/15/2015 450,500 7.875% 500,000 7.875%
Due 10/14/2016 * 546,250 3.115% (Variable) 575,000 3.175% (Variable)
Due 4/15/2017 1,100,000 8.250% 1,100,000 8.250%
Due 10/1/2018 600,000 8.125% 600,000 8.125%
Due 3/15/2019 434 000 7.125% 434,000 7.125%
Pue 4/15/2020 1,100,006 8.500% 1,100,000 8.500%
Due 7/1/2021 500,000 9.250% . -
Due 4/15/2022 500,000 8.750% 500,000 8.750%
Due 1/15/2027 345,858 7.875% 345,858 7.875%
Due 2/15/2028 200,000 6.730% 200,000 6.730%
Due 10/15/2029 50,000 8.400% 50,000 8.400%
Due 8/15/2031 945,325 9.000% 045,325 9.000%
7,794,626 7,830,907
Debentures:
Due 11/1/2025 138,000 7.000% 138,000 7.000%
Due 8/15/2026 1,739 6.800% 1,739 6.800%
Due 10/1/2034 628 7.680% 628 7.680%
Due 7/1/2035 125,600 7.450% 125,600 7.450%
Due 10/1/2046 193,500 7.050% 193,500 7.050%
458,867 458,867
Subsidiary Senior
Notes due 12/1/2012 36,000 8.050% 36000 8.050%
Total S 8,289,493 7.90% $ 8,325,774 7.93%

# Represents borrowings under the Credit Agreement with CoBank.
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PART I. FINANCIAL INFORMATION {Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDMARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

On May 17, 2012, the Company completed a registered offering of $500 million aggregate principal amount of 9.250% senior unsecured
notes due 2021, issued at a price of 100% of their principal amount, and conuenced a tender offer to purchase the maximum aggregate
principal amount of its 8.250% Senior Notes due 2014 (the "2014 Notes"} and its 7.875% Senior Notes due 2015 (the "April 2015 Notes"
and, together with the 2014 Notes, the "Notes") that it could purchase for up to 5500 miltion in cash, The 2014 Notes had an effective
cnterest cost of 10.855%, reflecting the fact that such notes were issued at a discount in April 2609,

On June 1, 2012, the Company accepted for purchase $400 million aggregate principal amount of 2014 Notes tendered for total
consideration of $446.0 million. On June 18, 2012, Frontier accepted for purchase $49.5 million aggregate principal amount of Aprii 2015
Notes tendered for total consideration of $54.0 million. Frontier used proceeds from the sale of its previously announced offering of $500.0
million of 9.250% Senior Notes due 2021, plus cash on hand, to purchase the Notes. As a result of the successful tender offer, the amount of
2014 Notes and April 2015 Notes outstanding as of June 30, 2012 were $200.0 million and §450.5 million, respectively.

In comnection with our tender offer and repurchase of the Notes, the Company recognized a loss of $69.2 tnillion on the early
extinguishment of debt during the second quarter of 2012. We also recognized a loss of $1.6 miltion during the second quarter of 2012 for
$58.0 million in open market repurchases of our 6.25% Senior Notes dug 2013.

The Company has a credit agreement (the Credit Agreement) with CoBank, ACB, as administrative agent, lead arranger and a lender, and
the other lenders party thereto for a $575.0 million senjor unsecured term loan facility with a final maturity of October 14, 2016. Tlie entire
facility was drawn upon execution of the Credit Agreement in October 2011. Repayment of the outstanding principal balance is made in
quarterly installments in the amount of $14,375,000, which commenced on March 31, 2012, with the remaining outstanding principal
balance to be repaid on the final maturity date. Borrowings under the Credit Agresment bear interest based on the margins over the Base
Rate (as defined in the Credit Agreement) or LIBOR, at the election of the Company. Interest rate margins under the facility (ranging from
0.875% to 2.875% for Base Rate borrowings and 1.875% to 3.875% for LIBOR borrowings) are subject to adjustments based on the Total
Leverage Ratio of the Company, as such term is defined in the Credit Agreement, The initial pricing on this facility is LIBOR plus 2.875%
through September 30, 2012. The maximum permitted leverage ratio is 4.5 times.

We have a $750.0 million revolving credit facility. As of June 30, 2012, we had not made any borrowings utilizing this facility. The terms
of the credit facility are set forth in the Revolving Credit Agreement, dated as of March 23, 2010, among the Company, the Lenders party
thereto, and JPMorgan Chase Bank, N.A., as Administrative Agent (the Revolving Credit Agreement). Associated facility fees under the
credit facility will vary from time to time depending on the Company's credit rating {as defined in the Revolving Credit Agreement) and
were 0,625% per annum as of June 30, 2012. The credit facility is scheduled to terminate on January 1, 2014, During the term of the credit
facility, the Compauy may borrow, repay and reborrow funds, and may obtain letters of credit, subject to customary borrowing conditions,
Loans under the credit facility will bear interest based on the alternate base rate or the adjusted LIBOR rate {each as determined in the
Revolving Credit Agreeinent), at the Company's election, plus a margin specified in the Revolving Credit Agreement based on the
Company’s credit rating. Letters of credit issued under the credit facility will also be subject to fees that vary depending on the Company’s
credit rating, The credit facility will be available for general corporate purposes but may not be used to fund dividend payments.

We also have a $100.0 million unsecured letter of credit facility. The terms of the letter of credit facility are set forth in a Credit Agreement,
dated as of September 8, 2010, among the Company, the Lenders party thereto, and Deutsche Bank AG, New York Branch (the Bank}, as
Administrative Agent and Issuing Bank (the Letter of Credit Agreement). An initial letter of credit for $190.0 nillion was issued to the West
Virginia Public Service Commission to guarantee certain of our capital investment commitments in West Virginia in connection with the
Transaction, The initial commitments under the Letter of Credit Agreement expired on September 20, 2011, with the Bank exercising its
option to extend $100.0 million of the commitments to September 20, 2012. The Company is required to pay an annual facility fee on the
available commitment, regardiess of usage. The covenants binding on the Company under the terms of the Letter of Credit Agreenent are
substantiafly similar to those in the Company’s other credit facilities, including limitations on liens, substantial asset sales and metgers,
subject to customary exceptions and thresholds,
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PART L FINANCIAL INFORMATION (Contifmed)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL S_TATEMENTS

As of Tune 30, 2012, we were in compliance with all of our debt and credit facility financial covenants.

Qur principai payments for the next five years are as follows as of June 30,2012

Principal
{8 in thousands) Payments
2012 (remaining six months} S 64,939
2613 $ 580,585
2014 $ 257916
2015 3 808,442
2016 3 345,466
2617 $ 1,100,501
{9) Income Taxes:
The following is a reconciliation of the provision for income taxes comptied at federal statutory rates to the effective rates:
For the three nonths ended For the six months ended
June 30, Tune 30,
2012 2011 2002 2011
Consolidated tax provision at federal statutory rate 35.0% 35.0% 35.0% 35.0%
Reversal of tax credits - 1438 - 6.4
State income tax provisions, net of federal income
tax benefit s 35 2.7 3.8
All other, net (1.7 {0.9} (1.0} {0.2)
Effective tax rate 34.8% 52.4% 36.7% 45.0%
= —

Incone taxes for the three and six months ended June 30, 2011 includes the impact of a $10.5 million charge resulting from the enactment
on May 25, 2011 of the Michigan Corporate Income Tax which eliminated certain future tax deductions.

The amount of our uncertain tax positions whose statute of limitations are expected to expire during the next twelve months and which
would affect our effective tax rate is $14 miliion as of Fune 30, 2012.
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PART I FINANCIAL INFORMATION {Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Net Income Per Comimon Share:
The reconciliation of the net inconie per common share calculation is as follows:
For the three months ended For the six months ended
(8 and shares in thousands, except per share amounts ) June 30, June 30,
2012 2011 2012 2011
Net income used for basic and diluted earnings
per common share:

Net income attributable to common shareholders of Frontier $ 17,989 % 2,261 § 44757 % 86,972
Less: Dividends paid on unvested restricted stock awards (735) (955) (1,472) (1,921)
Total basic and diluted net income attributable to common

shareholders of Frontier 3 17,254 § 31,306 § 43,285 § 85,051
Basic earnings per common share:
Total weighted avetage shares and unvested restricted stock awards

ouistanding - basic 998,462 994,482 996,989 094,413
Less; Weighted average unvested restricted stock awards (71,279 {5,125 (7,120} (4,933)
Total weighted average shares outstanding - basic 991,183 989,357 989,869 989,480
Net income per share attributable to common sharehotders of
Frontier % 002 % 003 § 004 § 0.09
Diluted earnings per conunon share:
Total weighted average shares cutstanding - basic 991,183 989,357 989,869 989,480
Effect of dilutive shares - 805 10 [,446
Effect of dilutive stock units - - 704 442
Total weighted average shares outstanding - diluted 091,183 990,162 990,583 991,368
Net income per share atlributable to common shareholders of
Frontier $ 002 § 003 $ 004 § 0.09

By ———— =TT
e B T —

Stock Options
For the three and six months ended June 30, 2012 and 2011, options to purchase 557,000 shares (at exercise prices ranging from $8.19 to0

$14.15) and 577,000 shares (at exercise prices ranging from $9.52 lo $14.15), respectively, issuable under employee compensation plans
were excluded from the computation of diluted eamings per share (EPS) for those periods because the exercise prices were greater than the
average market price of our common stock and, therefore, the effect would be antidilutive. In calculating diluted EPS, we apply the treasury
stock method and include future unearned compensation as part of the assunmed proceeds.

Stock Units
At June 30, 2012 and 2011, we had 704,527 and 442,212 stack units, respectively, issued under our Non-Employee Directors’ Deferred Fee

Equity Plan (Deferred Fee Plan) and the Non-Employes Directors’ Equity Incentive Plan {Directors’ Equity Plan).

(11) Stock Plans:

At June 30, 2012, we had five stock-based compensation plans under which grants were made and awards remained outstanding, No
further awards may be granted under three of the plans: the 1996 Equity Incentive Plan, the Amended and Restated 2000 Equity Incentive
Plan {the 2000 EIP) and the Deferred Fee Plan. At June 30, 2012, there were 12,540,761 shares authorized for grant and 3,281,422 shares
available for grant under the 2009 Equity Incentive Plan {the 2009 EIP) and the Directors’ Equity Plan.

p—
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PART I. FINANCIAL INFORMATION {Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Performaice Skares

On February 15, 2012, the Company’s Compensation Committee, in consultation with the other non-management divectors of the
Company's Board of Directors and the Committee’s independent executive compensation consultant, adopted the new Frontier Long-Tenn
Incentive Plan (the “LTIP”). LTIP awards will be granted in the form of performance shares. The LTIP is offered under the Company’s
2009 Equity Incentive Plan and participants consist of senior vice presidents and above. The LTIP awards have performance, market and

time-vesting conditions,

Beginning in 2012, duting the first 90 days of a three-year perforinance period (a “Measurement Period’"), a target number of performance
shares are awarded to each LTIP participant with respect 1o the Measurement Period. The performance metrics under the LTIP are (1}
annual targets for operating cash flow based on a goal set during the first 90 days of each year in the three-year Measurement Period and (2}
an overall performance “modifier” set during the first 90 days of the Measurement Period, based on the Company’s total return to
stockholders (i.e., Total Shareholder Return or “TSR”) relative to the Diversified Telecommunications Services Group (GICS Code 501010)
for the three-year Measurement Period. LTIP awards will be paid out in the form of common stock shontly following the end of the three-
year Measurement Period. Operating cash flow performance will be determined at the end of each year and the annual results will be
averaged at the end of the three-year Measurement Period to determine the preliminary number of shares earned under the LTIP award.

On February 15, 2012, the Compensation Committee granted 930,020 performance shares under the LTIP for the 2012-2014 Measurement
Period and set the operating cash flow performance goal for the first year in that Measurement Period and the TSR modifier for the three-
year Measurement Period. Actual amounts earned will be subject to increase or decrease (including forfeiture of the eatire award)., An
execuiive must maintain a satisfactory performance rating during the Measurement Period and must be employed by the Company at the end
of the three-year Measurement Period in order for the award to vest. The Compensation Committee will determine the number of shares
carned for the 2012-2014 Measurement Period in February 2015,

For the six months ended June 30, 2012, the Company recognized an expense of 50.2 million for the L'TTP.

Restricted Stock
The following summary presents information regarding unvested restricted stock as of June 30, 2012 and changes during the six months

then ended with regard to restricted stock under the 2009 EIP:

Weighted
Average
Number of Grant Date Aggregate
Shares Fair Value Fair Value
Balance at January 1, 2012 4,847,600 $ 8.40 S 24,962,000
Restricted stock granted 3,816,000 $ 4.19 b 14,615,000
Restricted stock vested {1,173,000) 3 8.99 $ 4.493,000
Restricted stock forfeited {250,000) ) 6.15
Balance at June 30, 2012 7,249,000 $ 6.17 % 27,730,000

For purposes of determining compensation expense, the fair value of each restricted stock grant is estimated based on the average of the
high and low market price of a share of our common stock on the date of grant, Total remaining unrecognized compensation cost associated
with unvested restricted stock awards at June 30, 2012 was $33.0 million and the weighted average period over which this cost is expected

10 be recognized is approximately two years.

Shares granted during the first six months of 2011 totaled 1,712,000, The total fair value of shares granted and vested during the six months
ended Tune 30, 2011 was approximately $13.8 million and $7.9 million, respectively. The total fair value of unvested restricted stock at
June 30, 2011 was $41.0 million. The weighted average grant date fair value of restricted shares granted during the six months ended June

30, 2011 was $9.40.




PART L FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Stock Options
The following summary presents information regarding outstanding stock options as of June 30, 2012 and changes during the six months

then ended with regard 1o options under the 2000 EIP and the 2009 EiP:

Weighted Weighted
Shares Average Average Aggregate
Subject to Option Price Remaining Intrinsic
Option Per Share Life in Years Value
Balance at January 1, 2012 895,000 S 9,94 1.3 5 -
Options granted - b -
Options exercised - $ -
Options canceled, forfeited or lapsed {338,00) $ 8.19
Balance at June 30, 2012 557,000 $ 11.01 14 g _
Exercisable at June 30, 2012 557,000 5 1101 1.4 g .

There were no options granted during the first six months of 2011. There were 10,000 options exercised during that period with cash
received of $0.1 million. There was no intrinsic value of the stock options outstanding and exercisable at June 30, 2011,

{12) Secgment Information:
We operate in one reportable segment. Frontier provides both regulated and unregulated voice, data and video services to residential,

business and wholesale customers and is typically the incumbent provider in its service areas.

As permitted by U.S. GAAP, we have utilized the aggregation criteria to combine our operating segments because all of our Frontier
properties share similar economic characteristics, in that they provide the same products and services to similar customers using comparable
technalogies in all of the states in which we operate. The regulatory structure is generally similar. Differences it the regulatory regime of a
particular state do not materially impact the economic characteristics or operating results of a particular property.

{13} Investment Income;
The components of investment income are as foltows:

For the three months ended Tune

30, For the six months ended June 30,
(8 in thousands } 2012 2011 2012 2011
Interest and dividend income b 213§ 153§ 2,836 5 2,884
Investment gain 9,780 519 9,780 1,071
Equity earnings {loss) {2} {4973 {522} (665)
Total investment income $ 9991 § 175 % 12,094 $ 3,290

During the second quarter of 2012, we recognized a gain of $9.8 million associated with cash received in connection with our previously
written-off invesiment in Adelphia.
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(14) Other Tncome {Loss), Net;
The compunents of other income (loss), net are as follows:

For the three months ended June 30, For the six months ended June 30,

{ 8 i thovsands } 2012 2011 2012 2011

Gain on expiration/settlement of customer advances 5 - % - § 3463 S 6,337

All other, net (1,187) (357} {1,165} (424)
Total other income (loss), net S {(1,187) § {557) § 2208 § 5513

{15) Comprehensive Income :
Comprehensive income consists of net income and other gains and losses affecting shareholders’ investment and pension/OPEB liabilities

that, under U.S. GAAP, are excluded from net income.

The components of accumulated other comprehensive loss, net of tax are as follows:

Tune 30, December 31,

{8 in thousands} 2012 2011
Pension costs b 559,690 S 575,163
Posiretirement cosis 42,095 41,811
Deferred taxes on pension and OPEB costs (225,704 {230,161)
All other 148 150

3 377,126 S 386,963

Our other comprehensive income for the {hree and six months ended Fune 3¢, 2012 and 2011 is as follows:

For the three months ended June 30,

2012 2011
Before-Tax Tax Hxpense/  Net-of-Tax Before-Tax Tax Expense/ Net-of-Tax
{ S in thousands, Amount {Benefit) Amount Amount (Benefit) Amount
Amottization of pension and
posiretirement costs 5 7,145 § 1,578 S 5567 § 3333 § - 3,335
All other - - - 270 270 -
Other comprehensive income 3 7,145 § 1,578 S 5567 % 3,605 % 270§ 3,335
For the six months ended June 30,
2012 2011
Before-Tax Tax Expense/  Net-of-Tax Before-Tax Tax Expense/ Net-of-Tax
Amount (Benefit) Amount Amount (Benefit) Amount
Amortization of pension and
postretiretnent costs 3 14,296 § 4456 S 9834 % 6,669 § 1,189 § 5,470
All other - - - {480) - (48H
Other comprehensive income $ 14260 §$ 4456 § 0834 § 6,189 3% 1,199 § 4,990
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(16) Retirement Plans;
The foliowing tables provide the components of net periodic benefit cost:

Pension Benefits Pension Benefits
For the three months ended For the six months ended
June 30, Jusie 30,

2012 2011 2012 2011
($ in thousands }
Components of net periodic pension benefit cost
Service cost 3 10,492 § 9,615 § 20,984 $ 19,230
Tnterest cost on projected benefit obligation 19,658 21,172 319,316 42,344
Expected return on plan assets (24,089) {25,589} (48,178} (51,178
Amortization of prior service cost /(credit) (50} {50} - (100} (100)
Amortization of unrecognized loss 7,787 4,435 15,574 8,870
Net periodic pension benefit cost by 13,798 % 9,583 3§ 27,596 § 19,166

Postretirement Benefits Postretirement Benefits

Other Than Pensions
Other Than Pensions (OPEB) {OPEB)
For the three months ended For the six months ended
June 30, June 30,

2012 2011 2012 2011
{ 8 in thoysands )
Components of net perfodic postretirement benefit cost
Service cost 5 2,555 S 4,228 § 5,116 § 8456
Interest cost on projected benefit obligation 4,460 6,328 8,920 12,656
Expected retum on plan assets (53) (82) (110) {164)
Amortization of prior service cost/{credit) {2,503) (2,550} (5,006) (5,100)
Amortization of unrecognized loss 1,91t 1,499 3,822 2,998
Net periodic postretirement benefit cost $ 6,368 S 9423 § 12,736  § 18,846

During the first six months of 2012 and 2011, we capitalized $8.0 million and $6.8 million, respectively, of pension and OPEB expense
into the cost of our capital expenditures, as the costs refate to our engineering and plant construction activities. Based on current
assumptions and plan asset values, we estimate that our 2012 pension and QPEB expenses will be between 575 million and $85 million
before amounts capitalized into the cost of capital expenditures (they were $58.3 million in 2011 before amounts capitalized into the cost of
capital expenditures). We expect to make net contributions to our pension plan of approximately $30 million to 540 mitlion in 2012,
which reflects the positive impact of funding rate changes contained in the Highway Investment Act of 2012.

In connection with the completion of the Transaction on July 1, 2010, certain employees were transferred from various Verizon pension
plans into 12 pension plans that were then merged with the Frontier Communications Pension Plan (the Plan) effective August 31,
2010. Assets of $438.8 million were transferred into the Plan during the second half of 2010 and assets of $106.9 million were transferred
into the Plan in August 2011, Additionally, $25.5 million of assets were transferred into the Plan during the first half of 2012,

The Plan’s asscts have increased from $1,258.0 million at December 31, 2011 to $1,271.6 million at June 30, 2012, an increase of $13.6

million, or 1%. This increase is a result of positive investment retums, cash contributions, and additional asset transfers from Verizon fora
combined total of $95.9 million, less benefit payments of $82.3 miltion during the first six months of 2012,
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(17) Commitments and Contingengies:
We anticipate total capital expenditures for business operations of approximately $725 million to $775 million for 2012, Although we from
{ime to time make short-terim purchasing commitments to vendors with respeet to these expenditures, we generally do not enter into firm,

written contracts for such activities.

In connection with the Transaction, the Company has undertaken activities to plan and implement network and systeims conversions as well
as other initiatives to integrate the operations and reduce costs. In the fourth quarter of 2011, the Company converted all of the remaining
13 states of the Acquired Business onto the Company’s legacy financial and human resources systems, and converted the operating systems
in four states of the Acquired Business to our legacy systems. In the first quarter of 2012, the Company successfully converted the
operating systems in the remaining nine states of the Acquired Business to our legacy systems, Therefore, as of March 31, 2012, the
Company had completed its network and systems integration into one platform. While these conversions are complete, the Company
continues to simplify its processes, eliminate redundancies and further reduce its cost struciure while improving its customer service
capabilities. The Company incurred $63.7 million of operating expenses for integration costs and $27.9 million in capital expenditures
related lo integration activities during the first six months of 2012, For the full year of 2012, the Company currently expects to incur
aperating expenses and capital expenditures of approximately $80 million and $40 million, respectively, related to completing its integration
and cost savings initiatives. Our integration costs and related capital expenditures will be completed by the end of 2012,

In addition, the Federal Communications Commission (FCC) and certain state regulatory contmissions, in connection with granting their
approvals of the Transaction, specified certain capital expenditure and operating requirements for the acquired Territories for specified
periods of time post-closing. These requirements focus primarily on certain capital investment commitments to expand broadband
availability to at least 85% of the houscholds thraughout the acquired Territories with minimum download speeds of 3 megabits per second
(Mbps) by the end of 2013 and 4 Mbps by the end of 2015. As of June 30, 2012, we had expanded broadband availability in excess of
Mbps to 83% of the households throughout the acquired Territories, in excess of 3 Mbps to 79% of the households throughout the acquired
Territories. and in excess of 4 Mbps to 69% of the households throughout the acquired Territories.

To satisfy all or part of certain capital investment commitments to three state regulatory commissions, we placed an aggregatc amount of
$115.0 miflion in cash into escrow accounts and obtained a letter of credit for S190 million in 2010. Another $72.4 million of cash in an
escrow account (with a cash balance of $47.6 million and an associated lability of $3.3 million as of June 30, 2012 ihat is reflected in Other
liabilities) was acquired in connection with the Transaction to be used for service quality initiatives in the state of West Virginia, As of June
30, 2012, the Company had a restricted cash balance in these escrow accounts in the aggregate amount of $105.6 million. As of June 30,
2012, §82.1 million had been released from escrow. In addition, as of June 30, 2012, the letter of credit had been reduced to $100.0
million. The aggregate amount of these escrow accouuts and the letter of credit has decreased and will continue to decrease over time as
Frontier makes the required capital expenditures in the respective states.

We are party to various legal proceedings arising in the normal course of our business covering a wide range of matters or types of claims
including, but not limited to, general contract, billing disputes, rights of access, 1ax, consumer protection, trademark and patent
infringement, employment, regulatory and tort. Litigation is subject to uncertainty and the outcome of individual matters is not
predictable. However, we believe that the ultimate vesolution of all such matters, after considering insurance coverage or other indemnities
to which Frontier is entitled, will not have a material adverse effect on our financial position, results of operations, or our cash flows,
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We sold all of our utility businesses as of April T, 2004, However, we have retained a potential payment obligation associated with our
previous electric utility activities inn the State of Vermont. The Vermont Joint Owners (V]O), a consortitm of 14 Vermont utilities,
including us, entered into a purchase power agreement with Hydro-Quebec in 1987, The agreement contains “‘step-up” provisions that state
it any VIO member defaults on its purchase obligation under the contract to purchase power from Hydro-Quebec, then the other vJO
participants wili assume responsibility for the defaulting parly’s share on a pro-rata basis. Our pro-rata share of the purchase power
obligation is 10%. I any member of the VIO defaults on its obligations under the Hydro-Quebec agreement, then the remaining members
of the VJO, including us, may be required to pay for a substantially larger share of the VIO’s total purchase power obligation for the
remainder of the agreement (which runs through 2015). U.S. GAAP rules require that we disclose “the maximum potential amount of future
payments (undiscounted) the guarantor could be required to make under the guarantee.” U.S, GAAP rules also state that we must make
such disclosure “... even if the likelihood of the guaranior’s having to make any payments under the guarantee is remote...” As noted
above, our obligation only arises as & result of default by another VJO member, such as upon bankruptey. Therefore, to satisfy the
“maximum potential amount™ disclosure requiretiient we Imust assume that all members of the VIO simultaneously default, an unlikely
scenario given that all VIO members are regulated utility providers with regulated cost recovery. Despite the remote chance that such an
event could occur, or that the State of Vermont could or wounld allow such an event, assuming that all the members of the VIO defaulted on
Jamuary 1, 2012 and remained in default for the duration of the contract ¢another 4 years), we estimate that our undiscounted purchase
obligation for 2012 through 2015 would be approximately $316.1 million. In such a scenario, the Company would then own the power and
could seck to recover its costs. We would do this by seeking to recover our cosis from the defaulting members and/or reselling the power to
other utility providers or the northeast power grid. There is an active market for the sale of power. We could potentially lose money if we
were unabie to sell the power at cost, We caution that we cannot predict with any degree of certainty any potential outcomne.

20




PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS C ORPORATION AND SUBSIDIARIES

Item 2. Management’s Tiscussion and Analysis of Tinancial Condition and Results of Qperations

Forward-Looking Statements

This quarterly report on Form 10-Q contains forward-looking statements that are subject to risks and uncertainties that could cause actual results
to differ materially from those expressed or implied in the statements, Statements that are not historical facts are forward-looking statements
made pursuant to the safe harbor provisions of The Private Securities Litigation Reform Act of 1995. Words such as “believe,” “anticipate,”
“expect” and similar gxpressions are intended to identify forward-fooking statements. Forward-looking  statements {including oral
representations) are only predictions or statements of current plans, which we review continously. Forward-looking statements may differ from

actual future results due to, but not limited to, and our future results may be materially affected by, potential risks or ancertainties. You should
understand that it is not possible to predict or identify al] potential risks or uncerlainties, We note the following as a partial list:

« The risk that the growth oppertunities from the Transaction may not be fully realized or may take longer to realize than expected;

o The effects of greater than anticipated competition requiring new pricing, marketing strategies or new product or service offerings and the
risk that we will not respond on a timely or profitable basis;

o Reductions in the number of our access lies that catmot be offset by increases i broadband subscribers and sales of other products and
services;

» The effects of competition from cable, wireless and other wireline carriers;
« Our abifity to maintain relationships with customers, employees or suppliers;

o The effects of ongoing changes in the regulation of the communications industry as a resuit of federal and state legislation and regulation, or
changes in the enforcement or interpretation of such fegislation and regulation;

o The effects of any unfavorable outcome with respect to any cufrent o¥ future legal, governmenial of regulatory proceedings, audits or
disputes;

« The effects of changes in the availability of federal and state universal funding to us and our competitors;

o Our ability to adjust successfully to changes in the communications industry and to implement strategies for growtlhy;
» Continued reductions in switched access revenues as d result of regulation, competition or technology substitutions;
» Our ability to effectively manage service quality in our territories and meet mandated service quality metrics;

o Our ability to successtully introduce new product offerings, including our ability to offer bundied service packages on terms that are beth
profitable to us and atiractive 1o customers;

« Changes in accounting policies or practices adopted veluntarily or as required by generally accepted accounting principles or regulations;
« Our ability to effectively manage our operations, operating expenses and capital expenditures, and to repay, reduce or refinance our debt;
o The effects of changes in both general and local economic conditions on the markets that we serve, which can affect demand for our

products and services, customer purchasing decisions, collectability of revenues and required levels of capital expenditures related to new
construction of residences and businesses;
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o The effects of technological changes and competition on our capital expenditures and product and service offerings, including the lack of
asstrance thai our network improvements will be sufficient to meet or exceed the capabilities and quality of competing networks;

¢ The effects of increased medical, pension and postemployment expenses and related funding requirements;
¢ Changes in income tax rates, tax laws, regulations or rulings, or federal or state tax assessments;

» The effects of state regulatory cash management practices that conid limit our ability to transfer cash among our subsidiaries or dividend
funds up to the parent comparny;

« Our ability 1o successfully renegotiate union contracts in 2012 and thereafter;

« Changes in pension plan assumptions and/or the value of our pension plan assets, which could require us to make increased contributions to
the pension plan in 2013 and beyond:

s The effects of customer bankrupicies and hone foreclosures, which could result in difficulty in collection of revenues and loss of customers;

» Adverse changes in the credit markets or in the ratings given to our debt securities by natiomally accredited ratings organizations, which
could Hmit or restrict the availability, or increase the cost, of financing;

¢ Qur ability to pay dividends on our common shares, which may be affected by our cash flow from operations, amount of capital
expenditures, debt service requirements, cash paid for income taxes and liguidity; and

o The effects of severe weather events such as hurricanes, tornadoes, ice storms or other natural or man-made disasters.

Any of the foregoing events, or other events, could cause financial information to vary from management’s forward-looking statements included
in this report. You should consider these important factors, in evaluating any statement in this report on Form 10-Q or otherwise made by us or
on our behalf. The following information is unawdited and shoukd be read in eonjunction with the conselidated financial statements and related
notes included in this report. We have no obligation to update or revise these forward-looking statements and do not undertake to do so.

Investors should also be aware that while we do, at various times, comnumicate with securities analysts, it is against our policy to disclose fo
them selectively any material non-public information or other contidential information. Accordingly, investors should not assume that we agree
with any statement or report issued by an analyst irrespective of the content of the statement or report. To the extent that reports issued by
securities analysts contain any projections, forecasts or opinions, such reports are not our responsibility.

Overview
See Note 3 of the Notes to Consolidated Financial Statements included in Part [, Ttem | of this report for a discussion of the Transaction.

The Company is the nation’s largest communications services provider focused on rural areas and small and medium-sized towns and
cities. The Company operates in 27 states, and is the nation’s fourth largest Incumbent Loeal Exchange Carier (ILEC), with approximately 5.1
million access Hnes, 1.8 million broadband connections and 15,300 employees as of June 30, 2612,

Expected Cost Savings Resulting from the Transaction

Based on current estimates and assumptions, we expect to achieve cost savings as a result of the Transaction, principally {1) by leveraging the
scalability of our existing corporate administrative functions, information teehnology and network systems to cover certain former Acquired
Business functions and systems, (2) by in-sourcing certain functions formerly provided by third-party service providers to the Acquired Business
and {3} by achieving improved efficiencies and more favorable rates with third-party vendors.
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We estimate that our annualized cost savings wilt reach approximately $650 million by the end of 2012, Our second quarter 2012 savings from
our targeted initiatives Hst {which includes, but is not limited 1o, cancellation or reduction of vendor services, network cost savings, confractor
reductions, benefit changes and real estale savings) was approximately $9 million and combined with the savings achieved in the first quarter of
2012 of approximately $13 million, the savings achieved in 2011 and 2010, equates to an annualized cost savings run rate of approximately $640
million as of the end of the second quarter of 2012.

The foregoing future cost savings are based on our estimates and assumptions that, although we consider them reasonable, are inherently
uncertain. Significant business, economic, competitive and regulatory uncertainties and contingencies, all of which are ditficult to prediet and
many of which are beyond our control, may affect these expected cost savings. See “Forward Looking Statements” above. As a result, there can
be no assurance that these or any other future cost savings or synergies will actually be realized.

Repulatory Developments

On November 18, 2011, the FCC released a Report and Order and Further Notice of Proposed Rulemaking on the subject of Universal Service
Fund and jntercarrier compensation reform (USF/ICC Report & Order). The FCC’s USF/ICC Report & Order changed how federal subsidies
will be calculated and disbursed, with these changes being phased-in beginning in 2012. These changes transition the federal Universal Service
High-Cost Fund, which supports voice services in high-cost arcas, to the Connect America Fund (CAF), which supports broadband deployment
in high-cost areas. CAF Phase [, implemented in 2012, provides for ongoing USF support for price cap carriers to be capped at the 2011 amount.
1n addition, the FCC in CAF Phase [ made available for price cap ILECs an additional $300 million in incremental high cost broadband support
fo be used for broadband deployment to unserved areas. Froniier was eligible to receive approximately $71.9 million of the total $300 million
CAF Phase I interim support. On July 9, 2012, Frontier announced that it would accept all of the funding for which it is eligible. On July 24,
2012, Frontier formally notified the FCC and appropriate state commissions of its intent to accept those funds and identified the unserved
locations to be served by the funds. The §71.9 million in incremental CAF Phase T support is expected to enable an incremental 92,876
houscholds and will be accounted for as Contributions in Ald of Construction. Frontier is required to implement/spend/enable these 92,876

households no later than July 24, 2¢15.

The FCC's USF/ICC Report & Order also make changes to Intercarrier Compensation. Intercarrier Compensation, which is the payment
framework that governs how carriers compensate each other for the exchange of traffic, will transition over a number of years, with the first step
being implemented in July 2012, t0 a near zero rate for terminating traffic by 2017. Frontier will be able to recover a significant portion of those
revenues throngh end user rates and other replacement support mechanisms.

Effective December 29, 2011, the USF/ICC Report & Otder required providers to pay interstale access rates for the termination of VoiP toll
traffic. On April 25, 2012, the FCC, in an Order on Reconsideration, specified that changes lo originating access rates for VolP traffic witl not be
implemented until July 2014, The USF/ICC Report & Order has been challenged by certain parties in court and certain parties have also
petitioned the FCC to reconsider various aspects of the USF/ICC Report & Order.

With the initia} implementation commencing in J uly 2012, we expect that the third quarter’s impact will be as follows: switched access revenues
will decline due to the lower rates, local voice revenues will increase as Frontier plans to increase charges to residential and business end users to
the extent permitted by the USF/ICC Report & Order and Federal universal receipts will increase as Frontier will be eligible for support to
replace & portion of the access reductions above the amount eligible to be recovered from end users. We do not expect the initial implementation
to have a material impact on our revenues. In addition, the amounts we pay to third party carriers for long distance carriage costs that are

included in our network access expenses will be reduced, and partially offset the iimmaterial decline in our revenues.
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The following should be read in conjunction with Item 7. “Management's Discussion and Analysis of Financial Condition and Results of
Operations” included in our Annual Report on Forni 10-K for the year ended December 31, 2011,

{a) Liquidity and Capitai Resouices

As of June 30, 2012, we had cash and cash equivalents aggregating $410.0 million {excluding restricted cash of $105.6 million, representing
funds escrowed for future broadband expansion and service quality initiatives). Our primary source of funds continued to be cash generated
from operations. For the six months ended June 30, 201 2, we used cash flow from operations, cash on band and debt proceeds to fund atl of our
cash investing and financing activities, primarily capital expenditures, dividends and debt repayments,

As discussed below, in June 2012, the Company accepted for purchase $400 million aggregate principal amount of 2014 Notes and $49.5 million
aggregate principal amount of April 2015 Notes tendered for total consideration of approximately $500 million. Frontier used proceeds from the
sale of its previously announced offering of $500 million of 9.250% Senior Notes due 2021, plus cash an hand, to purchase the Notes. As a
result of the successful tender offer, the amount of 2014 Notes and April 2015 Notes outstanding as of June 30, 2012 were $200.0 miltion and

$450.5 million, respectively.

We have a revolving credit facility with a fine of credit of $750.0 million that provides sufficient flexibility to meet our liquidity needs. As of
June 30, 2012, we had not made any borrowings utilizing this facility.

At June 30, 2012, we had a working capital deficiency of $240.8 million, which includes the classification of certain debt maturing in the first
quarter of 2013 of $522.7 million as a current liability. We had a working capital surplus of $281.9 million at June 30, 2012, after excluding this
debt classification as a current Hability in the balance sheet. We believe our operating cash flows, existing cash balances, and existing revolving
credit facility will be adequate to finance our working capital requirements, fund capital expenditures, make required debt payments, pay taxes,
pay dividends to our stockholders, pay our infegration costs and capital expenditures, and support our shart-term and long-term operating
strategies through 2012, However, a number of factors, including but not limited to, losses of access lines, pricing pressure from increased
competition, lower subsidy and switched access revenues, and the impact of the current economic environment are expected to reduce our cash
generated from operations. In addition, although we believe, based on information available to us, that the financial institutions syndicated under
our revolvitig credit facility would be able to fulfill their cominitments fo us, this could change it the future. As of June 30, 2012, we had
approximately $64.9 miilion of debt maturing during the last six months of 2012 and approximately $580.6 million and $257.9 million of debt
maturing in 2013 and 2014, respectively.

In addition, the FCC and certain state regulatory commissions, in connection with granting their approvals of the Transaction, specified certain
capital expenditure and operating requirements for the acquired Territories for specified periods of time post-closing. These requirements focus
primarily on certain capital invesiment conmmitments o expand broadband availability to at least 85% of the households throughout the acquired
Tersifories with minimum download speeds of 3 Mbps by the end of 2013 and 4 Mbps by the end of 2015, As of June 30, 2012, we had
expanded broadband availability in excess of 1 Mbps to 83% of the households throughout the acquired Territories, in excess of 3 Mbps to 79%
of the households throughout the acquired Teiritories, and in excess of 4 Mbps to 69% of the households throughout the acquired Territories,

To satisly all or part of certain capital investment commitments fo three state regulatory commissions, we placed an aggregate amount of $115.0
million in cash into escrow accounts and obtained a letter of credit for 5190.0 million in 2010, Ancther $72.4 million of cash in an escrow
account (with a cash balance of $47.6 million and an associated liability of $3.3 million as of June 30, 2012) was acquired in connection with the
Transaction 1o be used for service quality initiatives in the state of West Virginia. As of June 30, 2012, $82.1 million had been released from
escrow. 1n addition, as of June 30, 2012, the letter of credit had been reduced to $100.0 million. The aggregate amount of these escrow accounts
and the letfer of credit has decreased and will continue to decrease over time as Frontier makes the required capital expenditures in the respective
states.
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Cash Flows provided by Operating Activities

Cash flows provided by operating activities declined $106.4 million, or 12%, for the six months ended June 30, 2012, as compared witlt the prior
year period. The decrease was primarily the resuit of large cash setilerents of accounts payable due to the timing of vendor payments during the
first quarter of 2012. In addition, our accounts payable balances at December 31, 2611, were unusually high due to our systems conversion and

broadband build aciivities in the second hatf of 2011,

We received $0.2 million in cash tax refunds, net during the first six months of 2012, We expect that in 2012 our cash taxes for the full year will
be approximately $25 million.

In connection with the Transaction, the Company continues fo undertake a variety of activities to integrate systems and implement other
initintives. As a result of the Transaction, the Company incurred $63.7 million of costs related to integration activities during the first six months
of 2012, as compated to $33.5 million of integration costs during the first six months of 2011. The Company estimates operating expenses
related fo its final integration activities in 2012 to be approximately 380 million.

Cash Flows used by Investing Activities

Capital Expendifires
For the six months ended June 30, 2012 and 2011, our capital expenditures were $404.0 million (including $27.9 million of mtegration-related

capital expenditures) and $433.0 million {including $19.0 million of integration-related capital expenditures), respectively. We centinue o
closely scrutinize all of our capital projects, emphasize return on investment and focus our capital expenditures on arcas and services that have
the greatest opportunities with respect to revenue growth and cost reduction. We anticipate capital expenditures for business operations to be
approximately $725 million to $775 million for 2012. We anticipate capital expenditures for our final integration activities in 2012 to be
approximately 540 million. Our capital expenditure spending is projected to decrease in 2013 with the completion of all state and federat
geographic broadband expansion requirements put in place for the approval of the Transaction.

Cash Flows used by Financing Activities

Debt Issuance and Reduction
During the first six months of 2012 and 2011, we refired an aggregate principal amount of $537.0 million and $78.0 million, respectively, of debt

consisting of $536.3 million and $77.5 million, respectively, of senior unsecured debt and $0.7 million and $0.5 milkion, respectively, of rural
utilities service loan contracts.

On May 17, 2012, we completed a registered offering of $500.0 million aggregate principal amount of 9.250% senior unsecured notes due 2021,
issued at a price of 100% of their principal amount, and commenced a tender offer to purchase the maximum aggregate principal amount of its
.250% Senior Notes due 2014 (the “2014 Notes”) and its 7.875% Senior Notes due 2015 (the “April 2015 Notes” and, together with the 2014
Notes, the “Notes”) that it could purchase for up to $500 million in cash. The 2014 Notes had an effective interest cost of 10.855%, reflecting

the fact that such notes were issued at a discount in April 2009.

On June 1, 2012, the Company accepted for purchase $400 million aggregate principal amount of 2014 Notes tendered for total consideration of
$446 mittion. On June 18, 2012, the Company accepted for purchase $49.5 million aggregate principal amount of April 2015 Notes tendered for
total consideration of $34 miflion. We used proceeds from the sale of our previously announced offering of $500.0 mitlion of 9.250% Senior
Notes due 2021, plus cash on hand, to purchase the Notes. The repurchases in the debt tender offer for the Notes resulted in a loss on the early
extinguishment of debt of $69.2 wmillion, which we recognized in the second quarter of 2012, We also recognized a loss of $1.6 million during
the second quarter of 2012 for $58.0 million in open market repurchases of our 6.25% Senior Notes due 2013,

We may from time to time repurchase our debt in the open market, through tender offers, exchanges of debt securities, by exercising rights to
call or in privately negotiated transactions. We may also refinance existing debt or exchange existing debt for newly issued debt obligations.
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Bank Financing
Tire Company has a credit agreement (the Credit Agreement) with CoBank, ACB, as administrative agent, lead arranger and a lender, and the

other lenders pasty thereto for a 3575.0 million senior unsecured term loan facility with a final maturity of October 14, 2016. The entire facility
was drawn upon execution of the Credit Agreement in October 2011. Repayment of the outstanding principal balance is made in quarterly
installments in the amount of $14,375,000, which commenced on March 31, 2012, with the remaining outstanding principal balance to be repaid
on the final maturity date. Bomrowings under the Credit Agreement bear interest based on the margins over the Base Rate (as defined in the
Credit Agreement) or LIBOR, at the election of the Company. Interest rate margins under the facility {ranging from 0.875% to 2.875% for Base
Rate borrowings and },875% to 3,875% for LIBOR borrowings} are subject to adjustments based on the Total Leverage Ratio of the Company,
as such term is defined in the Credit Agreement. The initial pricing on this facility is LIBOR plus 2.875% through September 30, 2012. The
maximum permitted feverage ratio is 4.5 times.

Credit Facility

We have a $750.0 million revolving credit facility. As of June 30, 2012, we had not made any borrowings utilizing this facility. The terms of the
credit facility are set forth in the Revolving Credit Agreement, dated as of March 23, 2010, among the Company, the Lenders party therelo, and
IPMorgan Chase Bank, N.A,, as Administrative Agent (the Revolving Credit Agreement). Associated facility fees under the credit facility will
vary from time to time depending on the Company's credit rating (as defined in the Revolving Credit Agreement) and were 0.625% per anoum
as of June 30, 2012, The credit facility is scheduled to terminate on January 1, 2014, During the term of the credit facility, the Company may
borrow, repay and reborrow funds, and may obtain letters of credit, subject to customary borrowing conditions. Loans under the credit facility
will bear interest based on the alternate base rate or the adjusted LIBOR rate (each as determined in the Revolving Credit Agreement), at the
Company’s election, plus a margin specified in the Revolving Credit Agreement based on the Company’s credit rating. Letlers of credit issued
under the credit facility will also be subject to fees that vary depending on the Company’s credit rating. The credit facility will be available for
general corporate purposes but may not be used to fund dividend payments.

Letter of Credit Facility

We also have a $160.0 million unsecured letter of credit facility. The terms of the letter of credit facility are set forth in a Credit Agreement,
dated as of September 8, 2010, among the Company, the Lenders party thereto, and Deutsche Bank AG, New York Branch (the Bank), as
Administrative Agent and Issuing Bank (the Letter of Credit Agreement). An initial letter of credit for $190.0 milkion was issued to the West
Virginia Public Service Commission to guarantee certain of our capital investment commitments in West Virginia in connection with the
Transaction, The initial commitments under the Letter of Credit Agreement expired on September 20, 2011, with the Bank exercising its option
to extend $100.0 million of the commitments to September 20, 2012, The Company is required to pay an annual facility fee on the available
commitment, regardless of usage. The covenants binding on the Company under the terms of the Letter of Credit Agreement are substantiaily
similar to those in the Company’s other credit facilities, including limitations on liens, substantial asset sales and mergers, subject to customary
exceptions and thresholds.

Covepants

The terms and conditions contained in our indentures, the Credit Agreement, the Revolving Credit Agreement and the Letter of Credit
Agreement include the timely payment of principal and interest when due, the maijntenance of our corporate existence, keeping proper books and
records in accordance with U.S. GAAP, restrictions on the incurrence of liens on our assets, and restrictions on asset sales and transfers, mergers
and other changes in corporate control. We are not subjet fo restrictions on the payment of dividends either by contract, rule or regulation, other
than that imposed by the General Corporation Law of the State of Delaware. However, we would be restricted under the Credit Agreement, the
Revolving Credit Agreement and the Letter of Credit Agreement from declaring dividends if an event of default occurred and was continuing at

the time or would result from the dividend declaration.

The Credit Agreement and the Revolving Credit Agreement each contain a maximum leverage ratio covenant. Under those covenanls, we are
required to maintain a ratio of (i) total indebtedness minus cash and cash equivalents (including restricted cash) in excess of $30.0 mitlion to (i)
consolidated adjusted EBITDA (as defined in the agreements) over the last four quarters no greater than 4,50 to 1. At June 30, 2012, the ratio of
our niet debt 10 adjusted operating cash flow (leverage ratio) was 3.17 times.
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The Credit Agreement, the Revolving Credit Agreement, the Letter of Credit Agreement and cerlain indentures for our senior unsecured debt
obligations limit our ability te create liens or merge or consolidate with other companies and our subsidiaries’ ability to borrow funds, subject to

important exceptions and qualifications.

As of June 30, 2012, we were in compliance with all of our debt and credit facility covenants.

Dividends

We intend to pay regular quarterly dividends. Our ability to fund a regular quarterly dividend will be impacted by our ability to gencrate cash
from operations. The declarations and payment of future dividends will be at the discretion of our Board of Directors, and will depend upon
many factors, including our financial condition, results of operations, growth prospects, funding requirements, applicable law, restrictions in
agreements governing our indebtedness and other factors our Board of Directors deem relevant,

Off-Balance Sheet Arrangements
We do not maintain any off-balance sheet arrangements, transactions, obligations or other relationships with unconsolidated entities that would

be expected to have a material current oF futare eifect upon our financial statements.

Critical Accounting Policies and Estimates

We review all significant estimates affecting our consolidated financial statements on a recurring basis and recordd the effect of any necessary
adjustment prior to their publication. Uncertainties with respect to such estimates and assumptions are inherent in the preparation of financial
statements; accordingly, it is possible that actual results couid differ from those estimates and changes to estimates could occur in the near
ferm, The preparation of our financial statements in conformity with U.S. GAAP requites management 10 make estimates and assumptions that
affect the reporied amounts of assets and liabilities at the date of the financial statements, ihe disclosure of contlingent assets and Habilities, and
the reported amounts of revenue and expenses during the reporting period. Estimates and judgments are used when accounting for allowance for
doubtful accounts, impairment of long-lived assets, impairment of intangible assets, depreciation and amortization, pension and other
postretirement benefits, income taxes, contingencies and purchase price allocations, among others,

The Company monitors relevant circumstances, including general economic conditions, enterprise value EBITDA multiples for rural ILEC
properties, the Company’s overall financial performance and the market prices for the Company’s common stock, and the poiential impact that
changes in such circumstances might have on the valuation of the Company’s goodwill or other intangible assets. If our goodwilt or other
intangible assels are determined to be impaired in the future, we may be required to record a non-cash charge to eamings duting the period in

which the impairment is determined.

Management has discussed the development and sefection of these critical accounting estimates with the Audit Committee of our Board of
Directors and our Audit Committee has reviewed our disclosures relating to such estimates.

Thete have been no material changes to our critical accounting policies and estimates from the information provided in Item 7. “Management's
Discussion and Analysis of Financial Condition and Resufts of Operations™ included in our Annual Report on Form 10-K for the year ended

December 31, 201 1.

New Accounting Pronouncements
There were no new accounting standards issued and adopted by the Company during the first six months of 2012, or that have been issued but

are not required to be adopted until future periods, with any material financial statement impact,

Fair Value Measurements
In May 2011, the FASB issued Accounting Standards Update No. 201 1-04 (ASU 2011-04), *Fair Value Measurements: Amendments to Achieve

Common Fair Value Measurement and Disclosure Requirements in U.S. GAAP and IFRSs” (ASC Topic 820). ASU 2011-04 changes the
wording used to describe many of the requirements in U.S. GAAP for measuring fair value and for disclosing information about fair vilue
measurements to ensure consistency between 1.S. GAAP and IFRS. ASU 2011-04 also expands the disclosures for fair value measurements that
are estimated using significant unobservable (Level 3) inputs. This new guidance was to be applied prospectively, and was effective for interimn
and annual periods beginning after December 15, 2011, The Company adopted ASU 2011-04 in the first quarter of 2012 with no impact ot our
financial position, results of operations or cash flows,
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Presentation of Comprehensive Incone

In June 2011, the FASB issued Accounting Standards Update No. 2011-05 (ASU 2011-05), “Comprehensive Income: Presentation of
Comprehensive Income,” (ASC Topic 220). ASU 2011-05 eliminates the option to report other comprehensive income and its compounents in
the statement of changes in equity. ASU 201§-05 requires that all non-owner changes in stockholders’ equity be presented in either a single
continuous statement of comprehensive income or in two separate bul consccutive statements. This new guidance was to be applied
retrospectively, and was effective for interim and annual periods beginning after December 15,2011, In December 2011, the FASB issued ASU
No, 2001-12 that defers the effective date for amendments to the presentation of reclassifications of items out of accumulated other
comprehensive income in ASU 2011-05. The Company adopted ASU 2011-05 in the first quarter of 2012 with no impact on our finaneial

position, results of operations or cash flows.
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{(b) Results of Operations
REVENUE

Revenue is generated primarily through the provision of local, network access, long distance, data, video and internct services. Such revenues
are generated through either 2 monthly recuiring fee or a fee based on usage and revenue recognition is not dependent upon significant
judgments by management, with the exception of a determination of a provision for uncollectible amounis.

Revenue Jor the three months ended June 30, 2012 decreased $63.5 million, or 5%, to $1,258.8 million as compared with the three months enced
June 30, 2011. Revenue for the six months ended June 30, 2012 decreased $142.1 million, or 5%, to $2,526.8 million as compared with the six
months ended June 30, 2011, The declines during both the second quarter and first six months of 2012 are a result of decreases in the number of
residential and business customers, switched access, data services and video revenue, each as described in more detail below.,

Switched access and subsidy revenue of §295.2 million represented 12% of our revenues for the six months ended June 30, 2012, Switched
access revenue was $142.0 million for the six months ended June 30, 2012, or 6% of our revenues, down from $171.7 mitlion, or 6% of our
revenues, for the six months ended June 30, 2011, Subsidy revenue was $153.3 million for the six months ended June 30, 2012, or 6% of our
revenues, up slightly from $152.4 mitfion, or 6% of our revenues, for the six months ended June 30, 2011, We expect declining revenue trends
in switched access and subsidy revenue during the remainder of 2012,

Change in the number of our access Sines is one metric that is important to our revenue and profitability. We lost access lines primarily because
of competition (due to changing technology and consumer behavior such as wireless substitution), economic conditions, and by the loss of
second lines upon the addition of broadband service. We lost approximately 92,700 access lines (net) during the second quarter of 2012 as
compared to the 102,100 access lines (net) lost in the first quarter of 2012. We lost approximately 194,800 access lines {net) during the six
months ended June 30, 2012, or 8% on an annual basis, as compared to the 255,800 access lines (net) lost during the six months ended June 30,
2011, or 9% on an annual basis. In addition, in our normal course of business, we proactively remove access lites when we upgrade business
customers and when we convert our dial up customers to broadband. As a result, some of these access line losses are not indicative of a loss of
revenue or customers, Economic conditions and/or increasing competition could make it more difficult to sell our bundled service offerings, and
cause us to increase our promotions and/or lower our prices for our products and services, which would adversely affect our revenue,

profitability and cash flows.

During the six months ended June 30, 2012, the Company added approximately 17, 100 broadband subscribers (net). The Company’s broadband
customer base grew by 5,400 during the second quarter of 2012, In conuection with the Transaction, the Company agreed to focus primarily on
certain capital investment commitments 1o expand broadband availability and speeds. The Company plans o significantly expand broadband
availability and speed over the next several years. We expect fo increase broadband subscribers during the remainder of 2012.

While the number of access lines is an important metric to gauge certain revenue trends, it is not necessarily the best or pnly measure to evaluate
our business. Management believes that customer counts and understanding different components of revenue is most important. For this reason,
presented in the table titled “Other Financial and Operating Data” below is an analysis that presents customer counts, average monthiy revenue,
products per customer and churs, 1t also categorizes revenue into CUSIONIST TevVerue (residential and business) and regulatory revenue (switched
access and subsidy revenue). As a result of the 8% decline in residential customers and the 9% decline in business customers since June 30,
2011, customer revenue (all revenue except switched access and subsidy revenue) declined in the first six months of 2012 by 5% as compared to
the prior year period. The decline in customers was partially offset by increased penetration of additional products sold 1o both residential and
business customers, which has increased our average monthly revenue per customer. A substantial further loss of customers, combined with
increased competition and the other factors discussed herein, may cause our revenue, profitability and cash flows to decrease in the remainder of

2012,

29




Access lines:
Residential
Business

Total access lines

Broadband subscribers
Video subscribers

Revenue {in 000°s):
Residential
Business

Customer revenue

Switched access and subsidy

Total revenue

Switched access minutes of
use (in millions)

PART I. FENANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

OTHER FINANCIAL AND OPERATING DATA

Average monthly total revenue

per aceess line
Average monthly custemer
revenue per access line

Residential customer metries:

Customers

Revenue (in 000's)

Products per residential
customer (9

Average monthly resideatial

revenue per customer &)
Customer monthly chum

Business customer metrics:
Customers
Revenue (in 000's)
Average monthly business
reVenue per customer

¢4 Products per residential customer: primary residentiat voice line,

As of Asof % Increase
June 30,2012 June 30, 2011 {Decrease)
3,130,090 3,428 911 (9%)
1,942,013 2,060,951 (6%)
5,072,103 5,489,862 {8%)
},781,295 1,738,670 2%
568,154 554,218 3%
For the three months For the six months
ended June 30, ended June 30,
%
$ Increase % Increase $ increase Increase
2012 2014 {Decrease) {Decrease) 2012 20114 {Decrease}  {Decrease)
S 535089 S 575304 5§ {41.215) (7%6} $ 1,069,925 $ 1165470 §  (95.545) (8%)
576,791 588,106 (11,315) (2%} 1,161,664 1,179,416 (17,752) (2%}
1,111,880 1,164 410 (52,530} {5%) 2,231,589 2,344,886 (113,297} (5%}
146,897 £57.845 {10,948) (7% 205,242 324,066 (28,824) {9%)
5 1,258,777 5 1322255 § (63478} {5%) § 2.526,831  § 2668952 § (142.121) (5%)
4,771 4,785 0% 0,288 9,785 (5%)
S 8198 § 79.42 3% S 8149 3 7922 3%
S 1241 8 69.94 4% S 7197 § 69.60 3%
As of or for the three months As of or for the six months
ended June 30, ended June 30,
%
% Increase Itcrease
2012 2011 {Decrease) 2012 2011 {Decrease)
2,978,896 3,251,959 (8%} 2,978,896 3,251,959 (8%}
§ 5315080 §  S7T0,304 (7%} S 1,069,925 § 1,165470 {8%)
251 240 5% 2.51 240 5%
5 58.19 S 571 [% S 5761 % 57.51 0%
1.63% 1.66% (2%) 1.60% 1.73% {8%)
296,458 326.763 (9%) 296,458 326.763 (9%)
$ 576,791 S 588,106 {2%) $ 161,664 § 1179416 (2%)
S 64238 5 593.90 8% S 63933 § 587.37 9%

lines, feature packages and dinl-up have a value of 0.5,

@ Cateulation excludes the Mohave Cellular Limited Partnership.
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REVENUE
(8 in thousands ) For the three months ended June 30,
S Increase % Increase
2012 2011 (Decrease) (Decrease}
Local and long distance services 559,837 3 617,744 S (57,907 (9%)
Data and internet services 454,706 461,599 {6,893} {1%)
Other 97,337 85,067 12,270 14%
Customer revenue 1,§11,880 1,164,410 {52,530} (5%
Swiiched access and subsidy 146,897 157,845 (10,948) {7%)
Total revenue 1,258,777 $ 1,322,255 $  (63478) (5%)

For the six months ended June 30,

$ Increase

% Increase

2012 2011 (Decrease) (Decrease)
Local and long distance services 1,131,999 $ 1,252,858 $ (120,859) (10%)
Data and internet services 905,376 920,126 {14,750} (2%)
Other 164,214 171,902 22,312 13%
Customer revenie 2,231,589 2,344,886 (113,297} (5%}
Switched access and subsidy 295,242 324,066 (28,824) {9%)
Total revenue 5 2,526,831 3 2,668,952 S (142.121) (5%)

Loeal and Long Distance Services
Local and long distance services revenue for the three and six months ended June 30, 2812 decreased £57.9 million, or 9%, to $559.8 million,

and $120.9 million, or 10%, to §1,132,0 million, respectively, as compared with the three and six months ended June 30, 2011 primarily duc to
the continued loss of access lines and, to a lesser extent, decreases in private line services and feature packages.

Local and enhanced services revenue for the three and six months ended June 30, 2012 decreased $44.3 million, or 9%, to $453.0 million, and
$91.6 million, or 9%, to $915.6 million, respectively, primarily due to the continued loss of access lines and, to a lesser extent, decreases in
private line services and feature packages. Long distance services revenue for the three and six months ended June 30, 2012 decreased $13.6
million, or 11%, to $106.8 miliion, and $29.3 million, or 12%, to $216.4 million, respectively, primarily due to a decrease in the nunber of long
distance customers using our bundled service offerings, lower winutes of use and a lower average revenue per minute of use.

Data and Internet Services
Data and internet services revenue for the three and six months ended June 30, 2012 decreased $6.9 million, or 1%, 1o $454.7 million, and $14.8

miltion, or 2%, to $905.4 million, respectively, as compared with the three and six months ended June 30, 2011, primavily due to higher
promotional discounts and customer credits, Data services revenue decreased $3.0 million to $200.3 million, and $14.5 million to 341G
million, respectively, for the three and six months ended June 30, 2012, as compared with the same periods of 2011, primarily due to higher
promotional discounts and customer credits. As of June 30, 2012, the number of the Company’s broadband subscribers increased by
approximately 42,600, or 2%, since June 30, 2011. Data and internet sesvices also includes nonswitched access revenue from data transmission
cervices to other carriers and high-volume commercial customers with dedicated high-capacity Internet and ethemet circuits, Nonswitched
access revenue decreased $3.9 million to $245.4 million, and $0.3 million to $495.3 million, respectively, for the three and six months ended
June 30, 2012, as compared with the comparable periods of 2011 due to volume discount pricing reductions.
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Other

Other revenue for the three and six months ended June 30, 2012 increased $12.3 million, or 14%, to $97.3 miflion, and $22.3 miilion, or 13%, to
$194.2 million, respectively, as compared with the three and six months ended Junie 30, 2011, O ther revenue for the three months ended June
30, 2012 increased as compared to the comparable prior period, primarily due to higher service activation fees and higher wireless revenue,
partially offset by the reduction in customers for FiOS video service and lower directory services revenue. Other revenue for the six months
ended June 30, 2012 increased as compared to the comparable prior period, primarily due to higher service activation fees, lower bad debt
expenses that are charged against revenue and higher wireless revenus, partially offset by the reduction in customers for FiO$ video service and

lower directory services revenue,

Switched Aceess and Subsidy
Switched access and subsidy revenue for the three and six months ended June 30, 2012 decreased $10.9 miltion, or 7%, to $146.9 milkion, and

$28.8 million, or 9%. to $295.2 million, respectively, as compared with the three and six months ended June 30, 201 1. Switched access revenue
of $71.6 million and $142.0 million, respectively, decreased $13.1 million, or 15%, and $29.7 million, or 17%, respectively, as compared to the
same periods of 2011, primarily due to the impact of & decline in minutes of use refated to access line losses and the displacement of minutes of
use by wireless, email and other communications services. Switched access and subsidy revenue includes subsidy payments we receive from
federal and state agencies, including surcharges billed to customers that are remitted to the FCC. Subsidy revenue, including surcharges billed to
customers of $28.8 million and $58.5 million, respectively, for the three and six months ended June 30, 2012 of §75.3 million and §153.3
million, respectively, increased $2.2 million, or 3%, and $0.9 million, or 1%, respectively, as compared with the same periods of 2011, primarily
due to increased support for the Federal Universal Service Fund and local switching,

Federal and state subsidies and surcharges (which are billed to customers and remitted to the FCC) for the Company were $74.8 million, $20.0
mitlion and $58.5 million, respectively, and $1 53.3 million in total, or 6% of our revenues, for the six months ended June 30, 2012, Total federal
and state subsidies and surcharges were $152.4 million, or 6% of aur revenues, for the six months ended June 30, 201,

On November 18, 2011, the FCC released a Report and Order and Further Notice of Proposed Rulemaking on the subject of Universal Service
Fund and intercarrier compensation reform (USF/ACC Report & Order). The FCC’s USF/ICC Report & Order changed how federal subsidies
will be calculated and disbursed, with these changes being phased-in beginning in 2012. These changes transition the federal Universal Service
High-Cost Fund, which supports voice services in high-cost areas, to the Connect America Fund (CAF), which supperts broadband deployment
in high-cost arcas. CAF Phase I, implemented in 2012, provides for ongoing USF support for price cap catriers to be capped at the 2011 amount.
In addition, the FCC in CAF Phase I made available for price cap 1LECs an additional $300 million in incremental high cost broadband support
to be used for broadband deployment to unserved areas. Frontier was eligible to receive approximately $71.9 miltion of the total $300 million
CAF Phase I interim support. On July 9, 2012, Frontier announced that it would accept all of the funding for which it is eligible. On July 24,
2012, Frontier formally notified the FCC and appropriate state commissions of its intent to accept those funds and identified the unserved
locations to be served by the funds. The $71.9 million in incremental CAF Phase T support is expected to enable an incremental 92,876
households and will be accounted for as Contributions in Aid of Construction. Frontier is required to implement/spend/enable these 92,876

households no later than July 24, 2015,

The FCC's USF/ICC Report & Order also make changes fo Intercarrier Compensation. Intercarrier Compensation, which is the payment
framework that governs how carriers compensate eacl other for the exchange of traffic, will transition over a number of years, with the first step
being implemented in July 2012, to a near zero rate for terminating traffic by 2017, Frontier will be able to recover a significant portion of those
revenues through end user rates and other replacement support mechanisms.

Effective December 29, 2011, the USF/CC Report & Order required providers to pay interstate access rates for the termination of VoIP toll
traffic. On April 25, 2012, the FCC, in an Order on Reconsideration, specified that changes to originating access rates for VolP traftic will not be
implemented until July 2014, The USF/ACC Repott & Order has been challenged by certain parties in court and certain parties have also
petitioned the FCC to reconsider various aspects of the USF/ICC Report & Order.

With the initial implementation commencing in July 2012, we expect that the third quarter’s impact will be as follows: switched access revenues
will decline due to the lower rates, local voice revenues will increase as Frontier plans to increase charges to residential and business end users o
the extent permitted by the USF/ICC Report & Order and Federal universal receipts will increase as Frontier will be eligible for support to
replace a portion of the access reductions above the amount eligible to be recovered from end users. We do not expect the initial implementation
to have a material impact on our revenues. Tn addition, the amounts we pay to third party carriers for long distance carriage costs that are

included in our network access expenses will be reduced, and partially offset the immaterial decline in our revenues.
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Certain states also have their own open proceedings to address reform to intrastate access charges and other intercarrier compensation, In
addition, we have been approached by, and/or are involved in formal state proceedings with, various carriers secking reductions in intrastate
access rates in certain states, Although the FCC has pre-empted state jurisdiction on certain access charges, many states are still considering
moving forward with their proceedings. We cannot predict when or how these matlers will be decided or the effect on our subsidy or switched
access revenues. However, future veductions in our subsidy or switched access revenues may directly affect our profitability and cash flows as
those regulatory revenues do not bave an equal level of associated variable expenses.

OPERATING EXPENSES

NETWORK ACCESS EXPENSES

{3 in thousands ) For the three months ended June 30,

$ Increase % Increase
2012 2011 {Decrease) {Decrease)

Network access $ 115,433 S 126,629 $  {11.196) {9%)

For the six months ended June 30,

§ Increase % Increase
2012 2011 (Decrease} (Decrease)

Network access 3 231,002 s 277,913 $ (46,911} (17%)

Network access expenses for the three and six months ended Jute 30, 2012 decreased $11.2 million, or 9%, to $115.4 miltion, and $46.9 million,
or [7%. to $231.0 million, respectively, as compared with the three and six months ended June 30, 2011, primarily due to reduced data network
and backbone costs, reflecting cost synergies realized in moving traffic onto the Frontier legacy backbone, and decreased long distance catriage
costs in 2012, Network access expenses also included promotional gift costs of 56.7 million and $10.5 million, respectively, in the second
quarier and first half of 2011 for various broadband and video subscriber promotions.
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OTHER OPERATING EXPENSES

(8 in thousands ) For the three months ended June 30,
$ Increase % Increase
2012 2011 (Decrease) (Decrease)
Wage and benefit expenses $ 294,663 3 284,847 s 9,816 3%
All other operating €xpenses 245,248 203,249 (48001 (16%)
$ 539,911 $ 578,096 §  (3%,i85) (7%}
For the six months ended June 30,
S Increase % Increase
2012 2011 {Decrease) {Decrease}
Wage and benefif expenses $ 587,258 $ 569,713 $ 17.545 3%
All other operating expenses 504,236 588,723 (84.487) {14%)
$ 1,091,494 $ 1,158,436 S (66,942) (6%}

Wage and benefit expenses
Wage and benetli expenses for the three and six months ended June 10, 2012 increased $9.8 million, or 3%, to §294.7 million, and $17.5 million,

or 1%, to $587.3 million, respectively, (including $8.0 million and $11.0 million of severance and early retirement costs for the six month
periods in 2012 and 2011, respectively, related to 304 and 240 employees), as compared to the three and six months ended June 30, 2011,
primarily due to higher costs for compensation and certain other benefits resulting from higher average employee headcount. We expect
headcount to decline on a go forward basis since the systenms conversions are finished and the additional employees hired to help us are no

longer needed.

Pension costs for the Company ate included in our wage and benefit expenses. Pension costs for the three months ended June 30, 2012 and 2011
were approximately S11.2 miillion and $7.6 million, respectively. Pension costs include pension expense of § 13.8 million and $9.6 million, less
amounts capitalized into the cost of capital expenditures of $2.6 milfion and 52.0 million for the three months ended Fune 30, 2012 and 2011,

respectively,

Pension costs for the six months ended June 30, 2012 and 2011 were approximately $22.0 million and $15.5 million, respectively. Pension costs
include pension expense of $27.6 million and $19.2 miliion, less amounts capitalized into the cost of capital expenditures of $5.6 million and
3.7 miltion for the six months ended June 30, 2042 and 2011, respectively.

Based on current assumptions and plan asset values, we estimate that our 2012 pension and other postretirement benefit expenses {which were
$58.3 miltion in 2011 before amounts capitalized into the cost of capital expenditures) will be approximatety $75 willion to $85 million for
Frontier before amounts capitalized into ihe cost of capital expenditures. We expect o make net contributions to our pension plan of
approximately 530 million to $40 miltion in 2012, which reflects the positive impact of funding rate changes contained in the Highway
Invesiment Act of 2012,

Al other operating expeiises
All other operating expenses for the three and six months ended June 30, 2012 decreased $48.0 million, or 16%, to $245.2 million, and $84.5

miliion, or 14%, to $504.2 million, respectively, as compared with the three and six months ended June 30, 2011, primarily due to lower
compuier costs, outside service fees, facilities and office services.
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DEPRECIATION AND AMORTIZATION EXPENSE

(& in thousands ) For the three months ended June 38,
§ Increase % Increase
2012 2011 {Decrease} (Decrease)
Depreciation expense % 208,530 by 225,388 $ (16,858 (7%)
Amortization expense 98,517 133,598 (35,081} (26%}
3 307,047 $ 358,986 S (51,939 {14%}
For the six months ended June 30,
S Increase % Increase
2012 2011 {Decrease) (Decrease)
Depreciation expense $ 418,876 $ 444,469 §  (25593) {6%)
Amortization expense 245,471 265,774 (20,303) {8%)
$ 664,347 $ 710,243 S (45,396) {6%)

Drepreciation and amortization expense for the three and six months ended June 30, 2012 decreased $51.9 million, or 14%, to $307.0 million, and
$45.9 million, or 6%, to $664.3 million, respectively, as compared to the three and six months ended June 30, 2011, primarily due to lower
amortization expense associated with the accelerated write-off of software licenses during the first quarter of 2012 as & result of the completed
system conversions, combined with lower depreciation expense due to changes in the remaining useful lives of certain assets.

We annually comimission an independent study to update the estimated remaining useful lives of our plant assets. The latest study was
completed in the fourth quarter of 2011 and after review and analysis of the results, we adopted new lives for certain plant assets as of Qctober 1,
2011, Our “composite depreciation rate™ for plant assets was 6.4% as a result of the study. We anticipate depreciation expense of approximately

$830 million to $850 million for 2012,

Amortization expense for the six months ended June 30, 2012 and 2011 included $234.6 million and $237.7 million, respectively, for intangible
assets (primarily customer base) that were acquired in the Transaction based on an estimated fair value of $2.5 billion and an estimated useful
life of nine years for the residential customer list and 12 years for the business customer list, amortized on an accelerated method. We anticipate

amortization expense of approximately $420 million for 2012.
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INTEGRATION COSTS

For the three months ended June 30,

(5 in thowsands) $ Increase % Increase
2012 2011 (Decrease) (Decrease)
Integration costs S 28,602 S 20,264 5 8,338 41%
For the six months ended June 30,
$ Inecrease % Increasc
2012 2011 {Decrease} {Decrease)
lutegration costs S 63,746 5 33,487 b 30,259 0%

Integration costs include expenses incurred to integrate the network and information technology platforms, and to enable other integration and
cost savings initiatives. In the first quarter of 2012, the Company successfully converted the operating systems in the remaining nine siates of
the Acquired Business to our legacy systems. Therefore, as of March 31, 2012, the Company had completed its network and systems integration
into one platform. While these conversions are complete, the Company continues 10 simplify its processes, eliminate redundancies and further
reduce its cost struciure while improving its customer service capabitities. The Company incurred $63.7 million and $33.5 million of operating
expenses and $27.9 mitlion and $19.0 million in capital expenditures related to integration activities during the first six months of 2012 and
2011, respectively. The Conipany currently expects to incur operating expenses and capital expenditures for the full year of 2012 related to
completing its integration and cost savings initiatives of approximately SR80 million and $40 million, respectively, including the amounts incurred
during the first six months of 2012. Our integration costs and related capital expenditures will be completed by the end of 2012

INVESTMENT INCOME / OTHER INCOME (LOSS), NET / INTEREST FXPENSE / INCOME TAX EXPENSE

For the three months ended June 30,

( & in thousands ) $ Increase 4% Increase
2012 2011 {Decrease} (Becrense)
Investment income $ 0991 § 175 $ 9816 NM
Losses on early extingnishment of debt % {(70,818) § - 3 {70,818} NM
Other income (foss), et 3 (1,187) § (357) % (630) {113%])
Interest expense 3 172,054 % 166,864 § 5,190 3%
$ 11,717 $ 37,190 § (25,473 {68%)

Income tax expense

For the six months ended June 30,

S Increase % Increase
2012 2011 {Decrease)  _ (Decrease)
Investment incoine $ 12,004 § 3,290 % 2,804 268%
Losses on early extinguishment of debt $ (70,81%) % - % (70,818) NM
COther income (loss), net $ 2,298 % 5913 § (3,615) (61%)
Tnterest expense h) 336916 % 334279 % 2,637 1%
$ 30411 % 73,757 $  (43,346) (59%)

fncome tax expense
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Investment Incomne
Tnvesiment income for the three and six months ended June 30, 2012 increased §9.8 million to $10.0 million, and $8.8 million to $12.1 million,

respectively, as compared with the three and six months ended June 30, 2011, primarily due to 59,8 million in investment gains associated with
cash received during the second quarter of 2012 in connection with our previously written-off investinent in Adelphia.

Qur average cash balances were $367.3 million and $281.1 million for the six months ended June 30, 2012 and 2011, respectively. Our average
restricled cash balance was $129.8 million and $182.3 million for the six months ended June 30, 2012 and 2011, respectively.

Losses on Early Extinguishment of Debt
During the second quarter of 2012, we recognized a loss of $69.2 million on the early extinguishment of debt in connection with a $500.0
million debt tender offer for the Notes. We also recognized a loss of $1.6 million during the second quarter of 2012 for $58.0 million in open

market repurchases of our 6.25% Senior Notes due 2013,

Otlier Income (Loss), Net
Other income {loss), net for the three and six months ended June 30, 2012 decreased $0.6 million to $(1.2) million, and $3.6 million to $23
million, respectively, as compared with the three and six months ended June 30, 2011, primarily due to & decrease of 52.9 million in the

setilement of customer advances as compared with the first six months of the prior year,

Interest expense
Interest expense for the three and six months ended June 30, 2012 increased $5.2 million, or 3%, to $172.1 million, and $2.6 million, or 1%, to

$336.9 million, respectively, as compared with the three and six months ended June 30, 2011, primarily due to lower capitalized interest in
2012. Our average debt outstanding was $8,332.4 million and $8,300.7 million for the six months ended June 30, 2012 and 2011,
respectively. Our composite average borrowing rate as of June 30, 2012 and 2011 was 7.90% and 8.00%, respectively.

Tncome tax expense

Income tax expense for the three and six months ended June 30, 2012 decreased $25.5 million, or 68%, to $11.7 miilion, and $43.3 million, or
59%, to $30.4 miltion, respectively, as compared with the three and six months ended June 30, 2011, primarily due to lower pretax income and a
$10.5 million charge recorded in the second quarter of 2011 resulting from the enactment on May 25, 2011 of the Michigan Corporate Income
Tax which eliminated certain future tax deductions. The effective tax rate for the first six months of 2012 and 2611 was 36.7% and 45.0%,

respectively,

The amount of our uricertain tax positions whose statute of limitations are expected to expire during the next twelve months and which would
affect our effective tax rate is $14 million as of June 30, 2012.

We received $0.2 million in cash tax refunds, net during the six months ended June 30, 2012, as compared to the payment of 527.2 million in
cash taxes during the six months ended June 30, 2011, We expect that our cash tax payments for the full year of 2012 will be approximately $25
million. Our 2012 cash tax estimate reflects the continued impact of bonus depreciation in accordance with the Tax Relief, Unemployment
Tnsurance Reauthorization, and Job Creation Act of 2010, Absent any legislative changes in 2012 or 2013, cash taxes are expected to increase in
2013,

Nef incomie atiribiitable to common shareholders of Frontier
Net income attributable to contmon sharcholders of Frontier for the second quarter of 2012 was $18.0 million, or $0.02 per share, as compared
to $32.3 million, or $0.03 per share, in the second quarter of 201 1, and $44.8 million, or $0.04 per share, as compated to $87.0 million or $0.09

per share, for the six months ended June 30, 201 1.
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Ttem 3. Quantitative and Qualitative Disclosures about Market Risk

We are exposed to market risk in the normal course of our business operations due fo ongoing investing and funding activities, including those
associated with our pension assets. Market risk refers to the potential change in fair value of & financial instrument as a result of fluctuations in
interest rates and equity prices. We do not hold or issue derivative instruments, derivative commodity instruments or other financial instruments
for trading purposes. As a result, we do not undertake any specific actions to cover our exposure 10 market risks, and we are not party to any
markel risk management agreements other than in the normal course of business. Our primary market risk exposures are interest rate risk and

equity price risk as follows:
Interest Rate Exposure

Our exposure to market risk for changes in interest rates relates primarily to the interest-bearing portion of our pension investment portfolio am!
related obligations, and floating raic indebtedness. Our long-term debt as of June 30, 2012 was approximately 93% fixed rate debt with tninimal
exposure to interest rate changes, We had no interest rate swap agreements refated to our fixed rate debt in effect at June 30, 2012,

Our objectives in managing our interest rate risk are to limit the impact of interest rate changes on earnings and cash flows and to lower our
overall borrowing costs. To achieve these objectives, all but $546.3 million of our outstanding borrowings at June 30, 2012 have fixed interest
rates. In addition, our undrawn $750.0 million revolving credit facifity has interest rates that float with LIBOR, as defined. Consequently, we
have limited material future earnings or cash flow exposures from changes in interest rates on our long-term debt. An adverse change in interest
rates would increase the amount that we pay on our variable rate obligations and could result in fluctuations in the fair value of our fixed rate
obligations. Based upon our overall interest rate exposure at June 30, 2012, a near-term change in interest rates would not materially affect our
consofidated financial position, results of operations or cash flows,

Sensitivity analvsis of Interest rate exposure

At June 30, 2012, the fair value of our long-term debt was estimated to be approximately $7.8 billion, based on our overall weighted average
borrowing rate of 7.90% and our overall weighted average maturity of approximately 9 years. As of June 30, 2012, there has been no aterial
change in the weighted average maturity applicable to our obligations since December 31,2011,

Equity Price Exposure

Our exposure to market risks for changes in equity security prices as of June 30, 2012 is limited to our pension assets. We have no other security
invesiments of any material amount,

The Company’s pension plan assets have increased from $1,258.0 million at December 31, 2011 to $1,271.6 million at June 30, 2012, an
increase of $13.6 million, or 1%. This increase is a result of positive investment returns, cash contributions and additional asset transfers from
Verizon for a combined tofal of $95.9 million, less benefit payments of $82.3 million during the first six months of 2012. We expect to make net
contributions to our pension plan of approximately $30 million to $40 million in 2012, which reflects the positive impact of funding rate changes
contained in the Highway Investment Act of 2012.
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Item 4. Controls and Procedures

{a) Evaluation of disclosure cantrols and procedures
We carried out an evaluation, under the supervision and with the participation of our management, including our principal executive officer and

principal financial officer, regarding the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d — 15(¢)
under the Securities Exchange Act of 1934, as amended). Based upon this evaluation, our principal executive officer and principal financial
officer concluded, as of the end of the period covered by this report, June 30, 2012, that our disclosure controls and procedures were effective.

(b} Changes in internal control over financial reporting
We reviewed our internal control over financial reporting at June 30, 2012, As a resuit of the Transaction, we have integrated the business

processes and systems of the Acquired Business. Accordingly, certajn changes have been made 1o our internal controls over financial reporting.

There have been no other changes in our internal control over financial reporting identified in an evaluation thereof that occurred during the
second fiscal quarter of 2012 that materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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Ttem £, Legal Proceedings

See Noie 17 of the Notes to Consolidated Financial Statements included in Part I, Item 1 of this report. There have been no material changes to
our legal proceedings from the information provided in Item 3, “Legal Proceedings” included in our Annual Report an Fom 10-K for the year
ended December 31, 2011,

We are party to various legal proceedings arising in the normal course of our business covering a wide range of matiers or lypes of claims
including, but not Hmited to, general contract, billing disputes, rights of access, tax, consumer protection, trademark and patent infringement,
employment, regulatory and tort. Litigation is subject to uncertainty and the outcome of individual matters is not predictable. However, we
believe that the ultimate resolution of all such matters, after considering insurance coverage or other indemnities to which we are entitled. will
not iave a material adverse effect on our financiat position, results of aperations, or our cash flows,

Ttem A, Risk Facters

There have been 1o changes to the Risk Factors described in Part | “Ttem 1A. Risk Factors™ in the Company’s Annual Report on Form 10-X for
the fiscal year ended December 31, 2011 and our quarterly Report on Form 10-Q for the quarter ended March 31, 2012, each as filed with the
SEC.

Item 2. Unresoistered Sales of Equity Securities and Use of Proceeds

There were no urvegistered sales of equity securities during the quarter ended June 30, 2012,
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ISSUER PURCHASES OF EQUITY SECURITIES

Period

Total Nymber
of Shares
Purchased

Average Price

April 1, 2012 to April 30,2012
Employee Transactions {1)

May I, 2012 to May 31, 2012
Employee Transactions (1}

June 1, 2012 to June 30, 2012

Employee Transactions (1)

Tolals April 1, 2012 to June 30, 2012
Finployee Transactions (1)

(1) Includes restricted shares withheld (under the terms of grants under employee stock compensation plans) to offset minim
obligations that occur upon the vesting of restricted shares. The Cot
withheld shall be the average of the high and low price of the Company’

Item 4. Ming Safefy Disclosure

Not applicable.

4]

3,037

1,175

8,220

12,432

Paid per
Share
5 433
5 3.74
b 3.84
5 395

umt tax withholding
npany’s stock compensation plans provide that the value of shares
s common stock on the date the relevant transaction occurs.




Item: 6.

(@)

Exhibits:

10.1

10.2

10.3

10.4

10.5

10.6

10.7
311
312

321

322

101.INS

PART II. OTHER INFORMATION
FRONTIER COMMUNICATIONS CORPORATION AND SUBSTDIARIES

Exhibits

Amendment, dated May 31, 2012, to Offer of Employment Letter, dated January 20, 2010, between the Company and Kathleen
Q. Abernathy.

Offer of Employment Letter, dated May 24, 2012, between the Company and Andrew Crain,

Amendment, dated May 31, 2012, to Offer of Employment Letter, dated December 31, 2004, between the Company and Peler
B. Hayes.

Offer of Employment Letter, dated April 6, 201 2, between the Company and Lois Hedg-Peth.

Amendment, dated May 31, 2012, to Offer of Employment Letter, dated January 13, 2006, between the Company and Cecilia
K. McKemney.

Amendiment, dated May 31, 2012, to Offer of Employment Letter, dated March 7, 2006, between the Company and Donald R.
Shassian.

Change in Control Leiter Agreement, dated May 31, 2012, between the Company and Melinda M. White.
Certification of Principal Executive Officer pursuant to Rule 13a-14(2) under the Securities Exchange Act of 1934.
Certification of Principal Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934

Certification of Chiel Executive Officer pursuant to 18 US.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

Certification of Chief Financial Officer pursuant to 13 U.S.C. Section 1350, as adopted putsuant to Section 906 of the
Sarbanes-Oxley Act of 2002,

XBRL Instance Document,

101.SCH XBRL Taxonomy Extension Schema Document.

101.PRE XBRL Taxonomy Presentation Linkbase Document.

101 CAL XBRL Taxonomty Calculation Linkbase Document,

101.LLAB XBRL Taxonomy Label Linkbase Document.

101.DEF XBRL Taxonomy Extension Definition Linkbase Document.
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PART Ii. OTHER INFORMATION
FRONTTER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report fo be signed on its

behalf by the undersigned, thereunto duly authorized.

FRONTIER COMMUNICATIONS CORPORATION
{Registrant)

By: /s/ Susang D’Emic
Susana D’Emic
Senior Vice President and Controller

Date: August 3, 2012
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Exhibit 10.1

Frontier Communications Corporation
3 High Ridge Park
Stamford, Connecticut 06905
(203) 614-5600

May 31, 20§12

Ms. Kathieen Q. Abernathy
983 Spring Hill Road
McLean, VA 22102

Dear Kathleen:

Reference is made to the Offer Letter dated January 20, 2010 (“Offer Letter”) between you and Frontier Communications Corporation
{the “Company”}.

The terms of the benefits payable upon a change in control referred to in the Offer Letter are hereby amended as follows:

If, within one year following a “Change in Control” (as defined below) of the Company, you have a ““Separation from Service” (as
defined below) either because (a) your employment is terminated by the Company without “Cause” (as delined below) or {b) you terminate your
employment as a result of (i) a material decrease in your base salary, target bonus or long term incentive compensation target from those in effect
immediately prior to the Change in Control for any reason other than Cause; (ii) a material relocation of your principal office lacation (for this
purpose, a relocation more than 50 miles from the Company’s Washington, D.C. office will be automatically deemed material) or (ifi) a material
decrease in your responsibilities or authority for any reason other than Cause (and prior to your terminating your employment you provide the
Company with notice of the decrease or relocation within 90 days of the oceurrence of such condition, the Company does not remedy the
condition within 30 days of such notice, and you Separate from Service within two years of the initial occurrence of one or more such
conditions), you shall be entitled to a lump sum payment equal to one year's base salary and 100% of your bonus target prorated for the plan
year (based on the then current fevel of salary and bonus target or, if greater, that in effect immediately prior to the Change it Control), all
restrictions on restricted shares held by you shall immediately lapse and such restricted shares shall become fully-vested and non-forfeitable and
all performance shares granted fo you under the Long-Term Incentive Plan (LTIP} or other performance incentive plan pursuant tca
performance-based vesting schedule shall immediately be earned by you and non-forfeitable, with the muntber of shares earned equal to the
target level of shares granted. The lump sum payment will be made on the Expiration Date, as defined below,

A “Change in Control” shall be deemed to have oceurred:




(A} When any “person” as defined in Section 3(a)(9) of the Securities Exchange Act of 1934, as amended (the “Exchange Act™),
and as used in Section {3(d) and 14(d) thereof, including a “group” as defined in Section 13{d) of the Exchange Act (but excluding the Company
and any subsidiary and any employee benefit plan sponsored or maintained by the Company or any subsidiary {including any trustee of such
plan acting as trusiee)), directly or indirectly, becomes the “heneficial owner” (as defined in Rule 13d-3 under the Exchange Act), of securities of
the Company representing 50% or more of the combined voting power of the Company’s then outstanding securities; or

{B) Upon the consammation of any merger or other business combination involving the Company, a sale of substantially all of
{he Company's assets, liquidation or dissolution of the Company or a combination of the foregoing transactions (the “Transactions™} other than a
Transaction immediately fotlowing which the sharcholders of the Company immediately prior to the Transaction own, in the same proportion, at
least 51% of the voting power, directly or indirectly, of (i) the surviving corporation in agy such merger of other business combination; (ii) the
parchaser of or successor to the Company’s assets; (iii} both {he surviving corporatio and the purchaser in the event of any combination of
Transactions: or (iv) the parent company owning 100% of such surviving corporation, purchaser or both the surviving corporation and the
purchaser, as the case may be.

“Cause” shall mean your (a) wiilful and continued failure (other than as a result of physical or mental iliness or injury) to perform your
material duties in effect immediately prior to the Change in Control which continues beyond 10 days after a written demand for substantial
performance is delivered to you by the Company, which demand shall identify and describe each failure with sufficient specificity to allow you
to respond, (b) willful or intentional conduct that causes materiaf and demonstrable injury, monetary of otherwise, to the Company or {¢)
conviction of, or a plea of nolo contendere to. a ¢crime constituting (i) a felony under the laws of tlie United States or any State thereof, or (i} a
misdemeanor involving moral turpitude. For these purposes, no act or faiture to act on your part shall be considered “willful” or “intentional”
unless if is done, or omitted to be done by you in bad faith and without reasonable belief that your action or inaction was in the best interests of
the Company. Any act or failure to act based upon authority given pursuant o a resolution duly adopted by the Board of Directors or based upon
the advice of counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by you it good faith and in the best
interests of the Compauy.

Ifit is determined (as hereafter provided) that any payment or distribution by the Company to or for your penefit, whether paid or
payable or distributed or distributable pursuant to the terms of this letter agreement or otherwise pursuant to or by reason of any other agreement,
policy, plan, program or arrangement, including without limitation any stock option, restricted stock award. stock appreciation right or similar
right, or the lapse or termination of any restriction on or the vesting or exercisability of any of the foregoing {a “Severatice Paymieni™), would be
subject to the excise tax imposed by Section 4999 of the Code (or any successor provision thereto) by reason of being “contingent on a change in
ownership or control” of the Company, within the meaning of Section 280G of the Code (or any successor provision thereto) or to any similar
tax imposed by state or local law, or any interest or penalties with respect to such excise tax (such tax or taxes, together with any such interest
and penalties, are hereafter collectively referred to as the “Excise Tax”), then the Severance Payment shall be payable either (i) in full or (it} as to
such lesser amount which would result in no portion of the Severance Payment being subject to the Excise Tax (“Capped Paymient”), whichever
of the foregoing amounts, taking into account the applicable federal, state and local ihcome taxes and the Excise Tax, results in your receipt on
an after-tax basis, of the greatest amount of economic benefits 10 you, notwithstanding that all or some portion of such benefits may be laxabie

under Section 4999 of the Code.




Subject to the provisions of immediately preceding paragraph, all determinations required to be made pursuant to this letter agreement,
including whether an Excise Tax is payable by you and the amount of such Excise Tax, shall be made by the nationally recognized firm of
certified public accountants (the “Accounting Firm™) used by the Company prior to the Change in Control {or, if such Accounting Finn declines
fo serve, the Accounting Firm shall be a nationally recognized firm of certified public accountants selected by you). The Accounting Firm shall
be directed by the Company or you, as applicable, to submit its preliminary determination and detafled supporting calculations to both the
Company and you within 15 calendar days after the date of your termination of employment, if applicable, and any other such time or times as
may be requested by the Company or you. 1f'the Accounting Firm determines that any Excise Tax is payable by you, the Company shall either
(x) make payment of the Severance Paymennt, or (y) reduce the Severance Payment by the amount which, based on the Accounting Firm's
determination and cafculations, would provide you with the Capped Payment (except that any portion of the Severance Payment that constitutes
deferred compensation that is subject to Section 409A shall not be reduced, and its time and form of payment shall not be altered as a result of
this process), and pay to you such reduced amount, in each case, less any Excise Taxes, federal, state, and local income and employment
withhelding taxes and any other amounts required to be deducted or withlteld by the Company under applicable statute or regulation. H the
Accounting Firm determines that no Excise Tax is payable by you, it shall, at the same time as it makes such determination, furnish you with an
opinion that you have substantial authority not to report any Excise Tax on your federal, state, local income or other tax return, All fees and
expenses of the Accounting Firm and opinion letter shall be paid by the Company in connection with the calculations required by this letter,

The provisions in this letter regarding lapsing of restrictions on restricted stock and the earning of performance shares in certain
circumstances in the event of a Change in Control will remain in effect as long as you are & member of the Senior Leadership Team (“SLT™). 1f
at any time you are no longer a member of the SLT. such provisions will not apply.




You shall not receive any payments or benefits to which you may be entitied hereunder unless you agree to execute a release of all then
existing claims against the Company, its subsidiaries, affiliates, shareholders, directors, officers, employees and agents in relation to claims
relating to or arising out of your employment or the business of the Company; provided, however, that any such release shall not bar or prevent
you from responding to any litigation or other proceeding initiated by a released party and asserting any claim or counterclaim you have in such
litigation or other proceeding as if no such release had been given as to such paity, not shall it bar you from claiming rights that arise under, or
that are preserved by, this letter agreement. To comply with this paragraph, you must sign and return the release within 45 days of the
termination of your employment, and you must not revoke it during a seven-day revocation pertod that begins when the release is signed and
retumed to the Company. Then following the expiration of this revocation period, there shall occur the “Expiration Date,” which is the 53rd day
following the date of termination of your employment.

To the extent that a payment of Section 409A compensation under this letter agreement is based upon your having a termination of
employment, “termination of employment” shall have the same meaning as “Separation from Service” under Section 409ALaX2)(AY({) of the
Code. In addition, to avoid having such a separation from service oceur after your termination of employment, you shail not have (afler your
termination of employment) any duties or responsibilities that are inconsistent with the termination of employment being treated as such a
separation from service as of the date of such termination.

This letter agreement sets forth the entire agreement and understanding between the Company and you relating to the subject matter
hereof and supersedes and replaces all prior discussions and agreements between us regarding the subject matter hereof, including, without
limitation, the terms of the Offer Letter relating to benefits payable upon a change in control. This letter agreement can only be modified by a
subsequent written agreement executed by the Company and you. This letter agreement shall be govemned by and interpreted in accordance with
the laws of the State of Connecticut, without regard to its conflicts of laws or principles.

Tt is the intention of the parties that the lump sur described in the third and fourth paragraphs of this letter should be exempt from
Section 409A as short-term deferrals, and that the restricted stock should also be exempt from Section 4094, and this letter agreement in the
normal course is to be interpreted accordingly. Nongtheless, if you are a “specified employee” within the meaning of Section 409A and any
amounts or other compensation are (i) payable under this Ietter agreement, (i) subject to Section 409A as deferred compensation and (iif}
payable on account of your Separation from Service, then such amounts or compensation may not be paid until six months after your Separation
from Service date. Finally, the parties intend at all times that no payment or enlitlement pursuant to this letter agreement witl give rise to any
adverse tax consequences (o either party pursuant 1o Section 409A, and this letter agreement shal be interpreted consistently with this
paragraph. The term “Separation from Serviee” shall hiave the meaning given to it by Section 409A (or any successor provision) {**Section
409A™) of the Internal Revenue Code of 1986, as amended {the “Code™).




The Company will require any successor {whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or
substantially all of the business and/or assets of the Company to assume expressly and agree to perform this letter agreement in the same manneg
and to the same extent that the Company would be req nired to perform it if no such succession had taken place. “Company” means the
Company as hereinbefore defined and any successor 10 its business and/or asseis as aforesaid that assumes and agrees to perform this letter
agreement by operation of law or otherwise.

To acknowledge your acceptance of the terms and conditions of this letter agreement, please sign the bottom of this letier agreement
and fax it to me directly at (203) 614-4627. Also, please return the originally signed offer letter to my attention.
Sincerely,
/s/ Cecilia K. McKenney

Cecilia K. McKenney
Executive Vice President, Human Resources and Sales Operations

Agreed to and acknowledged:

/sf Kathicen Q. Abernathy May 31,2012
Kathieen Q. Abernathy Date



Exhibit 10,2

May 24, 2012

Andrew Crain
1655 Walnut Street, Apt 108
Boulder, CO 80309

Dear Andrew:

It is my pleasure to confirm our offer of employment for the position of Senior Vice President, General Counsel. The work location for this
position will be Stamford, CT, and you will be reporting to Maggie Wilderotter, Chairman & CEO. Your start date will be June 15,2012 .

Your execulive compensation program inciudes four principie components:

)
2)

3)

4)

Annual base salary of $335,000 (less applicable taxes) paid on a semi-monthly basis,

Frontier Bonus Plan (“*FBP”) with an annual target incentive of 75% of your annual base salary which is paid out based on company
and personal performance. Your first year payout will be pro-rated based on your start date.

Frontier's Equity Incentive Plan (“EIP”) which includes Restricted Stock Awards , generally in the first quarter of each year and
dividends paid quarterly. Eligibility for any given plan does not guarantee award values since Frontier's Executive Comipensation
Program is based on performance of the company and the executive. The target for your position is $150,000 annually. These shares
will vest in four equal 25% annual installments commencing one year from the grant date, and you will be paid dividends on the
unvested shares, Your first year payout will be pro-rated based on your date of employment.

You will be eligible to participate in Frontier's FBI and EIP in 2012 with awards paid in the first quarter of 2013. Frontier reserves the
right to implement or discontinue executive compensation plans at its own discretion. Eligibility for any given plan does not guaraniee
award values since Frontier’s Executive Compensation Program is based on performance of the company and the executive,

Frontier Long Term Incentive Plan (LTIP), with an annual performance share target valued at $50,000. The LTIP target is an anaual
grant that will be paid out based on company performance over a three year period (initially, 2012 — 2014). The performance metrics
are Operating Cash Flow and Total Shareholder Return, You will earn performance shares at the end of each three year period, based
on the company’s performance over the three-year measurement period on the metrics noted. Dividends that would have been payable
on any carned shares during a three year period will be paid at the end of the three year period. Your first year payout will be pro-rated
based on your date of employment.




As a sign-on bonus, you will be granted 25,000 resiricted shares as part of your new hire compensation, These shares will vest equally over four
years, commencing on the first anniversary of your start date, You will receive dividends on all restricted shares {vested and unvested},
consistent with other sharcholders. The Company’s current dividend policy is $0.40 per shares, paid quarterly.

You will be eligible for benefits from a change in control of the company . If, within one year following a “Change in Control™ (as defined
below) of the Company, you have a “Separation from Service” (as defined belowy} either because (a) your employment is terminated by the
Company without “Cause” (as defined below) or (b) you terminate your employment as a result of (i) & material decrease in your base salary,
target bonus or long term incentive compensation target from those in effect immediately prior to the Change in Control for any reason other
than Cause; (ii) a material relocation of your principal office location {for this purpose, a relocation more than 50 miles from your Stamford, CT
office will be automatically deemed material) or (iii} a material decrease in your responsibilities or authority for any reason other than Cause
(and prior to your terminating your employment youn provide the Company with notice of the decrease or relocation within 90 days of the
occurrence of such condition, the Company does not remedy the condition within 30 days of such notice, and you Separate from Service within
two years of the initial occurrence of one or more suel conditions), you shall be entitled to a lump sum payment equal to one year’s base salary
and 100% of your bonus target prorated for the plan year {based on the then current level of salary and bonus target or, if greater, that in effect
immediately prior to the Change in Cantrol), all restrictions on restricted shares held by you shall immediately lapse and such resiricted shares
shall become fully-vested and non-forfeitable and all performance shares granted 1o you under the Long-Term Incentive Plan (LTIP) or other
performance incentive plan pursuant to a performance-based vesting schedule shatl immediately be earned by you and non-forfeitable, with the
number of shares earned equal to the target level of shares granted. The tump sum payment will be made on the Expiration Dale, as defined

below .
A “Change in Control” shall be deemed to have oceurred:

(A} When any “person” as defined in Section 3(a)(9) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and as
used in Section 13(d) and 14(d) thereof, including a “group” as defined in Section 13(d) of the Exchange Act (but excluding the Company and
any subsidiary and any employee benefit plan sponsored or maintained by the Company or any subsidiary (including any trustee of such plan
acting as trustee)), directly or indirectly, becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), of securities of the
Company representing 50% or more of the combined voting power of the Company’s then outstanding securities; or

(B) Upon the consummation of any merger or other business combination involving the Company, a sale of substantially all of the
Company's assets, liquidation or dissolution of the Company or a combination of the foregoing transactions (the “Transactions™) other than a
Transaction immediately following which the shareholders of the Company immediately prior to the Transaction own, in the same proportion, at
least 51% of the voting power, directly or indirectly, of {i) the surviving corporation in any such merger or other business combination; (i1} the
purchaser of or successor to the Company’s assets; (i) both the surviving corporation and the purchaser in the event of any combination of

Transactions; or {iv) the parent company owning 100% ol such surviving corporation, purchaser or both the surviving corporation and the
purchaser, as the case may be.




“Cause” shatl mean your (a) willful and continued failure (other than as a result of physical or mental illness or injury) to performn your material
duties in effect immediately prior to the Change in Control which continues beyond 10 days afler a written demand for substantial performance
is delivered to you by the Company, which demand shall identify and describe each failure with sufficient specificity to allow you to respond, (b)
willful or intentional conduct that causes material and demonstrable injury. monelary or otherwise, to the Company or (¢) conviction of, or a plea
of nolo contendere to, a crime constituting (i) a felony under the laws of the United States or any State thereof, or (ii} a misdemeanor involving
moral turpitude, For these purposes, no act or failure to act on your part shall be considered “wilfful” or “intentional™ unless it is done, or
omitted to be done by you in bad faith and without reasonable belief that your action or inaction was in the best imnterests of the Company. Any
act or faiture to act based upon authority given pursuant to a resolution duly adopted by the Board of Directors or based upon the advice of
counse! for the Company shall be conclusively presumed to be done, or omitted to be done, by you in good faith and in the best interests of the

Company.

If it is determined (as hereafier provided) that any payment or distribution by the Company to or for your benefit, whether paid or payable or
distributed or distributable pursuant to the terms of this letter agreement or otherwise pursuant to or by reason of any other agreement, policy, -
plan, program or arrangement, including without timitation any stock option, restricted stock award, stock appreciation right or similar right, or
the lapse or termination of any restriction on or the vesting or exercisability of any of the foregoing (a “Severance Payment”), would be subject
to the excise tax imposed by Section 4999 of the Code (or any successor provision thereto) by reason of being “contingent on a change in
ownership or control” of the Company, within the meaning of Section 280G of the Code (or any successor provision thereto) or 1o any similar
tax imposed by state or local law, or any interest or penalties with respect to such excise tax (such tax or taxes, together with any such interest
and penzlties, are hereafler collectively referred to as the “Excise Tax"), then the Severance Payment shall be payable either (i) in full or (i) as to
such lesser amount which would result in no portion of the Severance Payment being subject to the Excise Tax (“Capped Payment™), whichever
of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the Excise Tax, results in your receipt on
an after-tax basis, of the greatest amount of economic benefits to you, notwithstanding that all or some portion of such benefits may be taxable

under Section 4999 of the Code.

Subject to the provisions of immediately preceding paragraph, alt determinations required to be made pursuant to this letter agreentent, including
whether an Excise Tax is payable by you and the amount of such Excise Tax, shall be made by the nationally recognized firm: of certified public
accountants (the “Accounting Firm”) used by the Company prior to the Change in Control (or, if such Accounting Firm declines to serve, the
Accounting Firm shall be a nationally recognized firm of certified public accountants selected by you). The Accounting Finmn shall be directed
by the Company or you, as applicable, to submit its preliminary determination and detailed supporting calculations to both the Company and you
within 15 calendar days after the date of your termination of employment, if applicable, and any other such time or times as may be requested by
the Company or you. If the Accounting Firm determines that any Excise Tax is payable by you, the Company shall either (x) make payment of
the Severance Payment, or (y) reduce the Severance Payment by the amount which, based on the Accounting Firm's determination and
calculations, would provide you with the Capped Payment (except that any portion of the Severance Payment that constitutes deferred
compensation that is subject to Section 409A shall not be reduced, and its time and form of payment shall not be altered as a result of this
process), and pay 1o you such reduced amount, in each case, less any Excise Taxes, federal, state, and local income and employment withholding
taxes and any other amounts required to be deducted or withheld by the Company under applicable statute or regulation. If the Accounting Firm
determines that no Excise Tax is payable by you, it shall, at the same time as it makes such determination, farish you with an epinion that you
have substantial authorily not to report any Excise Tax on your federal, state, local income ar other tax return. All fees and expenses of the
Accounting Firm and opinion letter shall be paid by the Company in connection with the calenlations required by this letter.




The provisions in this letter regarding lapsing of restrictions on restricted stock and she earning of performance shares in certain circumstances in
{re event of a Change in Control will remain in effect as long as you are a member of the Senior Leadership Team (“SLT™) and/or reporting
directly to the Chief Executive Officer. If at any time you are neither a member of the SLT nor reporting directly to the Chief Executive Otficer,

such provisions will not apply.

You shall not receive any payments or benefits to which you may be entitled hereunder unless you agree to execute a release of all then existing
claims against the Company, its subsidiaries, affiliates, shareholders, directors, officers, employees and agents in relation to claims relating to or
arising out of your employment or the business of the Company; provided, however, that any such release shall not bar or prevent you from
responding to any litigation or other proceeding initiated by a released parly and asserting any claim or counterclain: you have in such litigation
or other proceeding as if no such release had been given as to such party, nor shall it bar you from claiming rights that arise under, or that are
preserved by, this letter agreement, To comply with this paragraph, you must sign and return the release within 45 days of the termination of
your employment, and you 1ust not revoke it during a seven-day revocation period that begins when the release is signed and returned to the
Company. Then following the expiration of this revocation period, there shall occur the “Expiration Date,” which is the 53rd day following the
date of termination of your employment.

To the extent that a payment of Section 409A compensation under this letter agreement is based upon your having a termination of employment,
“termination of employment” shall have the same meaning as “Separation from Service” under Section 409AI(ZHAXI) of the Code. In
addition, 1o avoid having such a separation from service oceur after your termination of employment, you shall not have (after your termination
of employment) any duties or responsibilities that are inconsistent with the termination of employment being treated as such a separation from
service as of the date of such termination,

Relocation benefits are also offered to up to $50,000 which is grossed up and used for one-time standard household goods transfer,
reimbursement of approved relocation expenses, such as closing costs on sale of home, and temporary housing. Please note, that according to
IRS regulations, if you move less than 50 miles, you will be accountable for applicable taxes on household goods transfer. Upon acceptance of
this offer of employment, a counselor from our retocation partner, Weichert, will contact you to initiate you in to the program. A Promissory
Note {initiated by Weichert Relocation) is required to be executed with your agreement to reimburse the Company for a pro-rated portion of your
relocation expenses in the event you leave the Company within twelve (12) months of from the date the last funds were paid. This relocation
benefit will expire twelve (12) months from your start date.

Please be advised that your health and welfare benefits will begin on your 30th day of employment and as a Frontier employee, you will be
eligible to participate in a full range of benefits. Please bring all of the original paperwork with you on your first day of work.




This offer and subsequent employment is contingent upon Frontier’s receipt of acceptable results of a background check and reference checks
including, criminal record check, drug screening, and verification of education, employment and professional references, Certain positions will
also require a motor vehicle or credit check. All drug screens must be completed within 48 hours of receiving this package. The drug test will

be registered by Frontier Communications.

Federal law requires that you provide documentation (1-9) confirming your cligibility to work in the United States. A list of documents that you
may use to establish your identity and employment eligibility can be found in your New Hire Kit. Please bring the appropriate documents with
you whett you report to work on your first day.

Assuming the contingencies noled above are met and you commence employment with Frontier, as a condition of accepting this offer of
employment with Frontier you agree that should you leave employment with Frontier at anytime in the future for any reason, you will not solicit,
either directly or indirectly, any Frontier employee for employment with any other employer for a period of one (1) year after you leave
employment with Frontier.

This offer is not an express or implied contract, promise or guaraniee of employment, of any particular position, or of any particular term or
condition of employment, Your employment by Frontier is at will and is subject to the conditions set forth in Frontier’s Code of Conduct as well
as all other Frontier policies and applicable Federal, State and local laws.

On behalf of Frontier, T welcome you to our team! Please do not hesitate to contact me with any questions regarding this offer. To acknowledge
your acceptance of this offer, please sign the bottom of this offer letter and fax (585-262-9557) or email a scanned copy back to me
directly, Please return the original signed ofter letter with your original new hire paperwork as soon as convenient.

Sincerely,
/si Cecilia K, McKenney

Cecilia McKenney
EVP, Human Resources & Sales Operations
Frontier Communications

Aceeptance of Offer

By signing below, 1 hereby accept the Frontier’s contingent offer of employment. | understand that 1 will not have a contract of employiment
with Frontier for a specified period of time. I further agree to abide by the employment policies and procedures established by Frontier.

s/ Andrew Crain 5f24/12

Andrew Crain Date .




Exhibit 10.3

Frontier Communications Corporation
3 High Ridge Park
Stamford, Connecticut 06905
(203) 614-5600

May 31, 2012

Mr. Peter B, Hayes
21304 Hibbs Bridge Rd
Middleburg, VA 20117

Dear Pete:

Reference is made to the Offer Letter dated December 31, 2004, as amended on December 24, 2008 (as so amended, “Offer Letter”)
between you and Frontier Communications Corporation (formerly Citizens Communications Company) (the “Company”).

The terms of the benefits payable upon a change in control referred to in the Offer Letter are hereby amended as follows:

If, within ane year following a “Change in Contro]” {as defined below) of the Company, you have a “Separation from Service” (as
defined below) either because (a) your employment is temminated by the Company without “Cause” (as defined below) or (b) you terminate your
employment as a result of {i) a material decrease in your base salary, target bonus or long term incentive compensation target from those in effect
immediately prior to the Change in Control for any reason other than Cause; (ii) a material refocation of your principal office location (for this
purpose, a refocation mere than 50 miles from the Company’s Washington, D.C. office will be automatically deemed material) or (iii) a material
decrease in your responsibilities or authority for any reason other than Cause (and prior to your terminating your employment you provide the
Company with notice of the decrease or relocation within 50 days of the occurrence of such condition, the Company does not remedy the
condition within 30 days of such notice, and you Separate from Service within two years of the initial occurrence of one or more such
conditions), you shall be entitied to a lump sum payment equal to one year’s base salary and 100% of your bonus target prorated for the plan
year (based on the then current level of salary and bonus target or, if greater, that in effect immediately prior to the Change in Control}, all
restrictions on restricted shares held by you shail immediately lapse and such restricted shares shall become fully-vested and non-forfeitable and
all performance shares granted to you under the Long-Term Incentive Plan (LTIP) or other performance incentive plan pursuant to a
performance-based vesting schedule shall immediately be earned by you and non-forfeitable, with the nuntber of shaves earned equal to the
target level of shares granted, The lump swm payment will be made on the Expiration Date, as defined below.




A “Change in Control” shall be deemed to have ocecurred:

{A) When any “person” as defined in Section 3(aj(9) of the Securities Exchange Aect of 1934, as amended (the “Exchange Act”),
and as used in Section 13(d) and 14(d) thereof, including a “group” as defined in Section 13(d) of the Exchange Act {but excluding the Company
and any subsidiary and any employee benefit plan sponsored or maintained by the Company or any subsidiary (including any trustee of such
plan acting as trustee)), directly or indirectly, becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), of securities of
the Company representing 50% or more of the combined voting power of the Company’s then outstanding securities; or

(B) Upon the consummation of any merger or other business combination involving the Company, a sale of substantially alf of
the Company's assets, fiquidation or dissofution of the Company or a combination of the foregoing transactions (the “Transactions”) other than a
Transaction immediately following which the sharcholders of the Company immediately prior to the Transaction own, in the same proportion, at
least 51% of the voting power, directly or indirectly, of (i) the surviving corporation in any such merger or other business combination; (ii) the
purchaser of or successor to the Company’s assets; (iii} both the surviving corporation and the purchaser in the event of any combination of”
Transactions; or (iv) the parent company owning 100% of such surviving corporation, purchaser or both the surviving corporation and the

purchaser, as the case may be.

“Cause” shall mean your (a} willful and continued failure (other than as a result of physical or mental illness or injury) to perform your
material duties in effect immediately prior to the Change in Control which continues beyond 10 days after a written demand for substantial
performance is delivered to you by the Company, which demand shall identify and describe each failure with sufficient specificity to allow you
to respond, (b) willful or intentional conduct that causes material and demonstrable injury, monetary or otherwise, to the Company or (¢)
conviction of, or a plea of nolo contendere to, a erime constituting (i) a felony under the laws of the United States or any State thereof, or (i) a
misdemeanor involving moral turpitude. For these purposes, no act or failure to act on your part shall be considered “willful” or “intentional”
unless it is done, or omitted to be done by you in bad faith and without reasonable belief that your action or inaction was in the best interests of
the Company. Any act or failure to act based upon authority given pursuant to a resolution duly adopted by the Board of Directors or based upon
{he advice of counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by you in good faith and in the best

interests of the Company.




If it is determined (as hereafter provided) that any payment or distribution by the Company to or for your benefit, whether paid or
payable or distributed or distributable pursuant to the terms of this letter agreement or otherwise pursuant to or by reason of any other agreement,
policy, plan, program or arrangement, including without imitation any stock option, restricted stock award, stock appreciation right or similar
right, or the lapse or termination of any restriction on or the vesting or exercisability of any of the foregoing (a “Severance Payment™), would be
subject to the excise tax imposed by Section 4999 of the Code (or any successor provision thereto) by reason of being “contingent on a change in
ownership or control” of the Company, within the mieaning of Section 280G of the Code (or any successor provision thereto) or to any similar
tax imposed by state or local Jaw, or any interest or penalties with respect to such excise tax (sueh tax or taxes, together with any such interest
and penalties, are hereafter collectively referred to as the “Excise Tax”), then the Severance Payment shall be payable either (i} in full or (ii) as to
such fesser amount which would resuit in no portion of the Severance Payment being subject to the Excise Tax (“Capped Payment™), whichever
of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the Excise Tax, results in your receipt on
an after-fax basis, of the greatest amount of economic benefits to you, notwithstanding that all or some portion of such benefits may be taxable

under Section 4999 of the Code.

Subject to the provisions of immediately preceding paragraph, all determinations required to be made pursuant to this letter agreement,
including whether an Excise Tax is payable by you and the amount of such Excise Tax, shall be made by the nationally recognized firm of
certified public accountants (the “Accounting Firm™) used by the Company prior to the Change in Control {or, if such Accounting Firm declines
to serve, the Accounting Firm shall be a nationally recognized firm of certified public accountants selected by you). The Accounting Firm shall
he directed by the Company or you, as applicable, to submit its preliminary determination and detailed supporting calculations to both the
Company and you within 15 calendar days after the date of your termination of employment, if applicable, and any other such time or times as
may be requested by the Company or you. If the Accounting Firm determines that any Excise Tax is payable by you, the Company shall either
(x) make payment of the Severance Payment, or {y) reduce the Severance Payment by the amount which, based on the Accounting Firm’s
determination and catculations, would provide you with the Capped Payment (except that any portion of the Severance Payment that constitutes
deferred compensation that is subject to Section 409A shall not be reduced, and its time and form of payment shall not be altered as a result of
this process), and pay to you such reduced amount, in each case, less any Excise Taxes, federal, state, and local income and employment
withholding taxes and any other amounts required to be deducted or withheld by the Company under applicable statute or regulation. If the
Accounting Firm determines that no Excise Tax is payable by you, it shall, at the same time as it makes such determination, furnish you with an
opinion that you have substantial autherity not to report any Excise Tax on your federal, state, local income or other tax returm. All fees and
expenses of the Accounting Firm and opinion letter shall be paid by the Company in connection with the calculations required by this letter.




The provisions in this letter regarding lapsing of restrictions on restricted stock and the earning of performance shares in certain
circumstances in the event of a Change in Control will remain in effect as long as you are a member of the Senior Leadership Team (“SLT”). If
at any time you are no longer a member of the SLT, such provisions will not apply.

You shall not receive any payments or benefits to which you may be entitied hereunder unless you agree to execute a release of all then
existing claims against the Company, its subsidiaries, affiliates, shareholders, directors, officers, employees and agents in relation to claims
relating o or arising out of your employment or the business of the Company: provided, however, that any such release shall not bar or prevent
you from responding to any litigation o other proceeding initiated by a released party and asserting any claim: or counterclaim yon have in such
litigation or other proceeding as if no such release had been given as to such party, nor shall it bar you from clainting rights that arise under, or
that are preserved by, this letter agreement. To comply with this paragraply, you must sign and return the release within 45 days of the
termination of your employment, and you must not revoke it during a seven-day revocation period that begins when the release is signed and
returned to the Company. Then following the expiration of this revocation period. there shall occur the “Expiration Date,” which is the 53rd day
following the date of termination of your employment.

To the extent that a payment of Section 409A compensation under this letter agreement is based upon your having a termination of
employment, “termination of employment” shall have the same meaning as “Separation from Service” under Section A09A(a)(2)(AXE) of the
Code. Tn addition, to avoid having such a separation from service oceur after your termination of employment, you shalf not have (after your
termination of employment) any duties or responsibilities that arc inconsistent with the termination of employment being treated as such a
separation from service as of the date of sucl termination.

This letter agreement sets forth the entire agreement and understanding between the Company and you relating to the subject matter
hereof and supersedes and replaces all prior discussions and agreements between us regarding the subject matter hereof, including, without
limitation, the memorandum, dated September 7, 2007, addressed to you from Maggie Wilderotter entitled “Terms of Restricted Stock Award”
and the terms of the Offer Letter relating to benefits payable upon a change in control, This letter agreement can only be madified by a
subsequent written agreement executed by the Company and you. This letter agreement shall be govemed by and interpreted in accordance with
the laws of the State of Connecticut, without regard to its conflicts of laws or principles.

Tt is the intention of the parties that the lump sum described in the third and fourth paragraphs of this letter should be exempt from
Section 409A as short-term deferrals, and that the restricted stock should also be exempt from Section 409A, and this letter agreement in the
normal course is to be interpreted accordingly. Nonetheless, if you are a “specified employee” within the meaning of Section 409A and any
amounts or other compensation are (i) payable under this letter agreement, (if) subject to Section 409A as deferred compensation and (iii)
payable on account of your Separation from Service, then such amounts or compensation may not be paid until six months after your Separation
from Service date. Finally, the parties intend at all times that no payment or entilement pursuant to this letter agreement wiil give rise to any
adverse tax consequences to either party pursuant to Section 4094, and this letter agreement shall be interpreted consistently with this
paragraph. The term “Separation from Service” shall have the meaning given to it by Section 409A {or any successor provision} (“Section
409A”) of the Internal Revenue Code of 1986, as amended (the “Code™).




The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise} to all or
substantially all of the business and/or assets of the Company to assume expressly and agree to perform this letter agreement in the same manner
and to the same extent that the Company would be required to perform it if no such succession had taken place. “Company” means the
Company as hereinbefore defined and any successor to its business and/or assets as aforesaid that assumes and agrees 10 perform this letter

agreement by operation of law or otherwise.,

To acknowledge your acceptance of the terms and conditions of this letter agreement, please sign the bottom of this letter agreement

and fax it to me directly at (203) 614-4627. Also, please return the originally signed offer letter to my attention.

Sincerely,
fs/ Cecilia K. McKenney

Cecilia K. McKenney
Executive Vice President, Human Resources and Sales Operations

Agreed to and acknowledged:

/s/ Peter B, Hayes May 31, 2002
Peter B, Hayes Date




Exhibit 10.4

April 10,2012

Ms, Lois Hedg-Peth
736 Fred Burr Road
Victor, MT 59875

Dear Lois:

On behalf of the Senior Leadership Team, it is my pleasure to confirm our offer of employment for the position of Executive Vice

President, Strategy. The work location for this position will be Libby, MT and you will be reporting to Maggie Wilderotter, Chairman &
CEO. Your start date will be July 1, 2012.

Your executive compensation program includes four principle components:

D)
2)

3)

4)

Annual base salary of $500,000 (less applicable taxes) paid on a semi-monthly basis.

Frontier Bonus Plan (“FBP”) with an annual target incentive of 100% ($500,000) which is paid out based on company and personal
performance. Your first year payout will be pro-rated based on your date of employment.

Frontier’s Equity Incentive Plan (“EIP”) which includes Restricted Stock Awards , generally in the first quarter of each year and
dividends paid quarterly. Eligibility for any given plan does not guaranice award values since Frontier’s Executive Compensation
Program is based on performance of the company and the executive. The target for your position is $750,000 annually. These shares
will vest in four equal 25% annual installments commencing one year from the grant date, and you will be paid dividends on the
utivested shares. Your first year payout will be pro-rated based on your date of employment.

You will be eligible to patticipate in Frontier’s FBP and EIP in 2012 with awards paid in the first quarter of 2013. Frontier reserves the
right to implement or discontinue executive compensation plans at its own discretion. Eligibility for any given plan does not guarantee
award values since Frontier’s Executive Compensation Program is based on performance of the company and the executive,

Frontier Long Term Incentive Plan (LTIP), with an annual performance share target valued at $250,000. The LTIP target is an
annual grant that will be paid out based on company performance over a three year period (initially, 2012 ~ 2014). The performance
metrics are Operating Cash Flow and Total Shareholder Return. You will earn perforimance shares at the end of each three year period,
based on the company’s performance aver the thice-year measurcment period on the metrics noted. Dividends that would have been
payable on any ¢arned shares during a three year period will be paid at the end of the three year period.

Your award range for long term equity is $750,000 - $1,250,000 with $1,000,000 as the target and is contingent on your performance and that of
the Company. The executive compensation plans are subject to all plan ferms and determinations by the Compensation Committee of the Board

of Directors.




As a sign-on bonus, you will be granted 100,000 shares of restricted stock, The actual value of the shares will determined at the time the
grant is approved by the Compensation Committee of the Board of Directors, which is currently scheduled to be in July 2012. You will receive
dividends on all shares of restricted stock, regardless of their vesting schedule, on a quarterly basis consistent with other sharcholders. The
current dividend policy is $0.40 per share per year. These shares of restricted stock will vest in four equal 25% annual installments commencing

one year from your hire date.

In addition, you will be granted 50,000 unrestricted shares of common stock on the second anniversary of your hire date as pari of your
new hire compensation. This grant is contingent on you being actively employed by the Company and performing at a satisfactory level.

Also, you will be eligible for an enhanced Paid Time off (PTO) schedule of 25 days per year. However upon termination of your
employment, you will be paid unused vacation per the company policy.

If, within one year following a “Change in Controf” (as defined below) of the Company, you have & “Separation from Service” (as defined
below) either because {a) your employment is terminated by the Company without “Cause” (as defined below) or (b) you terminate your
employment as a result of (i) a material decrease in your base salary, target bonus or fong term incentive compensation target from those in effect
immediately prior to the Change in Control for any reason other than Cause; (i) a material relocation of your principal office location (for this
purpose, a relocation more than 50 miles from your Libby, Montana office will be automatically deened material) or (iii} a material decrease in
your responsibilities or authority for any reason other than Cause (and prior to your terminating your employment you provide the Company
witl notice of the decrease or relocation within 90 days of the occurrence of such condition, the Company does not remedy the condition within
30 days of such notice, and you Separate from Service within two years of the initial occurrence of one or more such conditions), you shall be
entitled to a lump sum payment equal to one year’s base salary and 100% of your bonus target prorated for the pfan year (based on the then
current fevel of salary and bonus target or, if greater, that in effect immediately prior to the Change in Control), all restrictions on restricted
shares held by you shall immediately lapse and such restricted shares shall become fully-vested and non-forfeitable and all performance shares
granted to you under the Long-Term Incentive Plan (LTIP) or other performance incentive plan pursuant to a performance-based vesting
schedule shall immediately be earned by you and non-forfeitable, with the number of shares earned equal 1o the target level of shares
granted. The lump sum payment will be made on the Expiration Date, as defined below .

A “Change in Control” shall be deemed to have occurred:

(A} When any “person” as defined in Section 3(2)(9) of the Securities Exchange Act of 1934, as amended {the “Exchange Act”), and as
used in Section 13(d) and 14(d) thereof, including a “group” as defined in Section 13(d) of the Exchange Act {but excluding the Company and
any subsidiary and any employee benefit plan sponsored or maintained by the Company or any subsidiary (including any trustee of such plan
acting as trustee)), divectly or indirectly, becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), of securities of the
Company representing 50% or more of the combined voting power of the Company’s then cufstanding securities; or




(B) Upeon the consummation of any merger or other business combination involving the Company, a sale of substantially all of the
Company's assets, liquidation or dissolution of the Company or a combination of the foregoing transactions (the “Transactions™) other than a
Transaction immediately foflowing which the sharehoiders of the Company immediately prior to the Transaction own, in the same proportion, at
least 51% of the voting power, directly or indirectly, of (i) the surviving corporation in any such merger or other business combination; (it} the
purchaser of or successor to the Company’s assets; (iii) both the surviving corporation and the purchaser in the event of any combination of
Transactions; or (iv) the parent company owning 100% of such surviving corporation, purchaser or both the surviving corporation and the
purchaser, as the case may be.

“Cause” shall mean your (a) willful and continued failure (other than as a result of physical or mental illuess or injury) to perform your
material duties in effect immediately prior to the Change in Control which continues beyond 10 days afier a written demand for substantial
performance is delivered to you by the Company, which demand shall identify and describe each failure with sufticient specificity to allow you
to respond, {(b) wiliful or intentional conduct that causes material and demonstrable injury, monetary or otherwise, to the Company or (c)
conviction of, or a plea of nolo contendere to, a crime constituting (i} a felony under the laws of the United States or any State thereof, or (ii} a
misdemeanor involving moral turpitude. For these purposes, no act or failure to act on your part shall be considered “willful” or “intentional™
unless it is done, or omitted to be done by you in bad faith and without reasonable belief that your action or inaction was in the best interests of
the Company. Any act or failure to act based upon authority given pursuant to a vesolution duly adopted by the Board of Directors or based upon
{he advice of counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by you in good faith and in the best

interests of the Company.

If it is determined (as hereafter provided) that any payment or distribution by the Company to or for your benefi, whether paid or payable or
distributed or distributable pursuant to the terms of this letter agreement or otherwise pursuant to or by reason of any other agreement, policy,
plan, program or arrangement, including without limitation any stock option, restricted stock award, stock appreciation right or similar right, or
ihe lapse or termination of any restriction on or the vesting or exercisability of any of the foregoing (a “Severance Payment”), would be subject
to the excise tax imposed by Section 4999 of the Code (or any successor provision thereto) by reason of being “contingent on a change in
ownership or control” of the Company, within the meaning of Section 280G of the Code {or any successor provision thereto) or to any similar
tax imposed by state or lacal law, or any interest or penalties with respect to such excise tax (such tax or taxes, together with any such interest
and penalties, are hereafler collectively referred to as the “Exeise Tax”), then the Severance Payment shall be payable either (i} in full or (ii) as to
such lesser amount which would result in no portion of the Severance Payment being subject to the Excise Tax (“Capped Payment"), whichever
of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the Excise Tax, results in your receipt on
an after-tax basis, of the greatest amount of economic benefits to you, notwithstanding that all or some portion of such benefits may be taxable

under Section 4999 of the Code.

Subject to the provisions of immediately preceding paragraph, all determinations required to be made pursuant to this leiter agreement,
including whether an Excise Tax is payable by you and the amount of such Excise Tax, shall be made by the nationally recognized firm of
certified public accountants (the “Accounting Firm”) used by the Company prior to the Change in Control {or, if such Accounting Firm declines
to serve, the Accounting Firm shall be a nationally recognized firm of certified public accountants selected by you). The Accounting Firm shall
be directed by the Company or you, as applicable, to submit its preliminary determination and detailed supporting caleulations to both the
Company and you within 15 calendar days after the date of your termination of employment, if applicable, and any other such time or times as
may be requested by the Company or you. If the Accounting Firm determines that any Excise Tax is payable by you, the Company shall either
(x) make payment of the Severance Payment, or (y) reduce the Severance Payment by the amount which, based on the Accounting Firm’s
determination and calculations, would provide you with the Capped Payment (except that any portion of the Severance Payment that constitutes
deferred compensation that is subject to Section 409A shall not be reduced, and its time and form of payment shall not be altered as a result of
this process), and pay to you such reduced amount, in each case, less any Excisc Taxes, federal, state, and local income and employment
withholding taxes and any other amounts required to be deducted or withheld by the Company under applicable statute or regulation. If the
Accounting Firm determines that no Excise Tax is payable by you, it shall, at the same time as it makes such determination, furnish you with an
opinion that you have substantial authority not to report any Excise Tax on your federal, state, local income or other tax refurn, All fees and
expenses of the Accounting Firm and opinion letter shall be paid by the Company in connection with the calculations required by this letter.




The provisions in this letter regarding lapsing of restrictions on restricted stock and the eamning of performance shares in certain
circumstances in the event of a Change in Control will remain in effect as long as you are a member of the Senior Leadership Team (“SLT™)
and/or reporting directly to the Chief Executive Officer. If at any time you are neither a member of the SLT nor reporting directly te the Chief
Executive Officer, such provisions wili not apply.

You shall not receive any payments or benefits to which you may be entitled hereunder unless you agree to execute a release of alf then
existing claims against the Company, its subsidiaries, affilfates, sharcholders, directors, officers, employees and agents in relation to claims
relating to or arising out of your employment or the business of the Company; provided, however, that any such release shall not bar or prevent
you from responding to any litigation or other proceeding initiated by a released party and asserting any claim or counterclahm you have in such
litigation or other proceeding as if no such release had been given as to such party, nor shall it bar you from claiming rights that arise under, or
that are preserved by, this letter agreement. To comply with this paragraph, you must sign and return the release within 45 days of the
termination of your employment, and you must not revoke it during a seven-day revocation period that begins when the release is signed and
returned to the Company. Then following the expiration of this revocation period, there shall oceur the “Expiration Date,” which is the 53rd day
following the date of termination of your employment.

To the extent that a payment of Section 409A compensation under this letter agreement is based upon your having a termination of
employment, “termination of employment” shall have the same meaning as “Separation from Service” under Section 409AL2)2YANI) of the
Code. In addition, to avoid having such a separation from service occur after your termination of employment, you shall not have (after your
termination of employment) any duties or responsibilities that are inconsistent with the termination of employment being treated as such a
separation from service as of the date of such termination,

Please be advised that your health and welfare benefits will begin on your 30th day of employment and as a Frontier employee, you will be
eligible 1o participate in a full range of benefits. Please bring all of the original paperwork with you on your first day of work.

This offer and subsequent employment is contingent upon Frontier's receipt of acceptable results of a background check and reference
checks including, criminal record check, drug screening, and verification of education, employment and professional references. Certain
positions will also require a motor vehicle or credit check, All drug screens must be completed within 48 hours of receiving this package. The
drug test will be registered by Frontier Comtnunications,




Federal law requires that you provide documentation (1-9) confirming your eligibility to work in the United States. A list of documents'that
you may use to establish your identity and employment eligibility can be found in your New Hire Kit. Please bring the appropriate documents
with you when you report to work on your first day.

Assuming the contingencies noted above are met and you commence employment with Frontier, as a condition of accepting this offer of
employiment with Frontier you agree that should you leave employment with Frontier at anytime in the future for any reason, you will not solicit,
either directly or indirectly, any Frontier employee for employment with any other employer for a period of one (1) year after you leave
employment with Frontier,

This offer is not an express or implied contract, promise or guarantee of employment, of any particular position, or of any paticular term ar
condition of employment. Your employment by Frontier is at will and is subject to the conditions set forth in Frontier’s Code of Conduet as well

as all other Frontier policies and applicable Federal, State and local laws.

On behalf of Frontier, I welcome you to our team! Please do not hesitate to contact me with any questions regarding this offer. To
acknowledge your acceptance of this offer, please sign the bottom of this offer letter and fax (585-262-9536) or email a scanned copy back to me
directly. Please return the original signed offer letter with your original new hire paperwork as soon as convenient,

Sincerely,
/5! Cecilia K. McKenney

Cecilia K. McKenney
EVP, Human Resources and Call Center Sales & Service

Acceptance of Offer

By signing below, 1 hereby accept the Frontier’s contingent offer of employment. I understand that T will not have a contract of employment
with Frontier for a specified period of time. I further agree to abide by the employment policies and procedures established by Frontier,

/s/ Lois Hedg-Peth 4/11/2012

Lois Hedg-Petl: Signature {Please include middle initial and date)




Exhibit 10.5

Frontier Communications Corporation
3 High Ridge Park
Stamford, Connecticut 96905
{203 614-5600

May 31, 2012

Ms. Cecilia K, McKenney
24 Stone Paddock Place
Bedford, NY 10306

Dear Cecilia:

Reference is made to the Offer Letter dated January 13, 2006, as amended on December 24, 2008 (as so amended, “Offer Letier™)
between you and Frontier Communications Corporation (formerly Citizens Communications Company) {the “Company™).

The terms of the Enhanced Severance Benefit referred to in the Offer Letter are hereby amended as follows:

If, within one year following a “Change in Control” (as defined below) of the Company, you have a “Separation from Service” {as
defined below) either because (a) your employment is terminated by the Company without “Cause” (as defined below) or (b) you terminate your
employment as a resuit of (i) a material decrease in your base salary, target bonus or long term incentive compensation target from those in effect
immediately prior to the Change in Control for any reason other than Cause; (i) & material relocation of your principal office location (for this
purpose, a relocation more than 50 miles from the Company’s Stamford, Comecticut headquarters area will be automaticatly deemed material}
or (iii) a material decrease in your responsibilities or authority for any reason other than Cause (and prior to your terminating your employment
you provide the Company with notice of the decrease or relacation within 90 days of the occurrence of such condition, the Company does not
remedy the condition within 30 days of such notice, and you Separate from Service within two years of the initial occurrence of one or more
such conditions), you shall be entitled to a lump sum payment equal to one year’s base salary and bonus target {based on the then current level of
salary and bonus targel or, if greater, that in effect immediately prior to the Change in Control), all restrictions on restricted shares held by you
shall immediately lapse and such restricted shares shall become fully-vested and non-forfeitable and all performance shares granted to you under
the Long-Term Incentive Plan (LTIP) or other performance incentive plan pursuant to a performance-based vesting schedule shall immediately
be earned by you and non-forfeitable, with the number of shares earned equal to the target level of shares granted. The fump sum payment will
be made on the Expiration Date, as defined below,




A “Change in Control” shall be deemed to have occurred:

(A} When any “person” as defined in Section 3(a)(9) of the Securities Exchange Act of 1934, as amended (the “Exchange Act™),
and as used in Section 13(d) and 14(d) thereof, including a “group” as defined in Section 13{d) of the Exchange Act {but excluding the Company
and any subsidiary and any employee benefit plan sponsored or waintained by the Company or any subsidiary (including any trustee of such
plan acting as trustee)), directly or indirectly, becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), of securities of
the Company representing 50% or more of the combined voting power of the Company’s then outstanding securities; or

(B) Upon the consummation of any merger or other business combination involving the Company, a sale of substantially all of
the Company's assets, liquidation or dissolution of the Company or a combination of the foregoing transactions {the “Transactions”) other than a
Transaction immediately following which the sharcholders of the Company immediately prior to the Transaction own, in the same proportion, at
least 51% of the voting power, directly or indirectly, of (i) the surviving corporation in any such merger or other business combination; (i) the
purchaser of or successor to the Company’s assets; (iii) both the surviving corporation and the purchaser in the event of any combination of
Transactions; or (iv) the parent company owning 100% of such surviving corporation, purchaser or both the surviving corporation and the

purchaser, as the case may be.

“Cause” shall mean your (a) willful and continued failure (other than as a result of physical or mental itlness or injury) to perform your
material duties in effect immediately prior to the Change in Control which continues beyond 10 days after a written demand for substantial
performance is delivered to you by the Company, which demand shall identify and describe each faiture with sufficient specificity to allow you
{0 respond, (b} willful or intentional conduct that causes material and demonstrable injury, monetary or otherwise, to the Company or (¢}
conviction of, or a plea of nolo contendere to, a crime constituting (i) a felony under the laws of the United States or any State thereof, or {ii) a
misdemeanor involving moral turpitude, For these purposes, no act or failure to act on your part shall be considered “willful” or “intenticnal™
unless it is done, or omitted to be done by you in bad faith and without reasonable belief that your action-or inaction was in the best interests of
the Company. Any act or failure 10 act based upon authority given pursuant to a resolution duly adopted by the Board of Directors or based upon
the advice of counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by you in good taith and in the best

interests of the Company.

Tf it is determined (as hereafter provided) that any payment or distribution by the Compatty to or for your benefit, whether paid or
payable or distributed or distributable pursuant to the terms of this letter agreement or otherwise pursuant to or by reason of any other agreement,
policy, plan, prograin or arrangement, including without limitation any stock option, restricted stock award, stock appresiation right or similar
right, or the lapse or termination of any restriction on or the vesting or exercisability of any of the foregoing (a “Severance Payment™), would be
subject to the excise tax imposed by Section 4999 of the Code (or any successor provision thereto) by reason of being “‘contingent on a change in
ownership or control” of the Company, within the meaning of Section 280G of the Code (or any successor provision thereto) or to any similar
tax imposed by state or local law, or any interest or penalties with respect to such excise tax (such tax or taxes, together with any such mnterest
and penalties, are hereafler collectively referred to as the “Excise Tax™), then the Severance Payment shall be payable either ( 1y in full or {ii) as to
such lesser amount which would result in no portion of the Severance Payment being subject to the Excise Tax (“Capped Payment™), whichever
of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the Excise Tax, results in your receipt on
an after-tax basis, of the greatest amount of economic benefits to you, notwithstanding that all or some portion of such benefits may be taxable

under Section 4999 of the Code.




Subject to the provisions of immediately preceding paragraph, ali determinations required to be made pursuant to this lester agreement,
including whether an Excise Tax is payable by you and the amount of such Excise Tax, shall be made by the nationally recognized firm of
certified public accountants (the “Accounting Firm”) used by the Company prior to the Change in Control (or, if such Accounting Firm declines
to serve, the Accounting Firm shatl be a nationally recognized firm of certified public accountants selected by you). The Accounting Firm shall
be directed by the Company or you, as applicable, to submit its preliminary determination and detailed supporting calculations to both the
Company and you within [5 calendar days afier the date of your tenmination of employment, if applicable, and any other such time or times as
niay be requested by the Company or you. Ifthe Accounting Finn determines that any Excise Tax is payable by you, the Company shall either
(x) make payment of the Severance Payment, or (y) reduce the Severance Payment by the amount which, based on the Accounting Firm’s
determination and calculations, would provide you with the Capped Payment (except that any portion of the Severance Payment that constitutes
deferred compensation that is subject to Section 409A shall not be reduced, and its time and form of payment shall not be altered as a result of
this process), and pay to you such reduced amount, in each case, fess any Excise Taxes, federal, state, and local income and employment
withholding taxes and any other amounts required to be deducted or withheld by the Company under applicable statute or regulation. If the
Accounting Firm determines that no Excise Tax is payable by you, it shall, at the same time as it makes such determination, furnish you with an
opinion that you have substantial authority not to report any Excise Tax on your federal, state, local income or other tax return. All fees and
expenses of the Accounting Firm and opinion letter shall be paid by the Company in connection with the calculations required by this letter.

The provisions in this letter regarding lapsing of restrictions on restricted stock and the earning of performance shares in certain
circumstances in the event of a Change in Control will remain in effect as long as you are & member of the Senior Leadership Team (“SLT"). If
at any time you are no longer a member of the SLT, such provisions will not apply.

You shall not receive any payments or benefits fo which you may be entitled hereunder unless you agree to execute a release of all then
existing claims against the Company, its subsidiaries, affiliates, shareholders, directors, officers, employees and agents in relation o claims
relating to or arising out of your employment or the business of the Company; provided, however, that any such release shall not bar or prevent
you from responding to any litigation or other proceeding initiated by a released party and asserting any claim or counterclaim you have in such
litigation or other proceeding as if no such release had been given as to such party, nor shall it bar you from claiming rights that arise under, ar
that are préserved by, this letter agreement, To comply with this paragraph, you must sign and return the release within 45 days of the
{ermination of your employment, and you must not revoke it during a seven-day revocation period that begins when the release is signed and
returned to the Company. Then following the expiration of this revocation period, there shall occur the “Expiration Date,” which is the 53rd day
following the date of termination of your employment.




To the extent that a payment of Section 409A compensation under this letter agreement is based upon your having a termination of
employment, “termination of employment” shall have the same meaning as “Separation from Service” under Section 409A{a)(2)(A)(i) of the
Code. In addition, to avoid having such a separation from service occur after your termination of employment, you shall not have (after your
termination of employment) any duties or responsibilities that are inconsistent with the termination of employment being treated as such a
separation from service as of the date of such termination.

This letter agreement sets forth the entire agreement and understanding between the Company and yon relating to the subject matter
hereof and supersedes and replaces alt prior discussions and agreements between us regarding the subject matier hereof, including, without
limitation, the memorandum, dated September 7, 2007, addressed to you from Maggie Wilderotter entitled “Terms of Restricted Stock Award”
and the terms of the Offer Letter relating to the Enhanced Severance Benefit. This letter agreement can only be modified by a subsequent
written agreement executed by the Company and you. This letter agreement shall be governed by and interpreted in accordance with the laws of
tie State of Connecticut, without regard to its conflicts of laws or principles.

1t is the intention of the parties that the lump sum described in the third paragraph of this letter should be exempt from Section 409A as
a short-term deferral, and that the restricted stock should also be exempt from Section 409A, and this letter agreement in the normal course is to
be interpreted accordingly. Nonetheless, if you are a *specified employee” within the meaning of Section 409A and any amounts or other
compensation are (i) payable under this letter agreetnent, (ii} subject to Section 409A as deferred compensation and (iit) payable on account of
your Separation from Service, then such amounts or compensation may not be paid until six months after your Separation from Service
date. Finally, the parties intend at alf times that no payment or entittement pursuant to this letter agreement will give rise {o any adverse tax
consequences to either party pursuant to Section 4094, and this letter agreement shall be interpreted consistently with this paragraph, The term
“Separation from Service” shall have the meaning given to it by Section 409A (or any successor provision) (“Section 409A”) of the Internal
Revenue Code of 1986, as amended {the “Code™).




The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or
substantially all of the business and/or assets of the Company to assume expressly and agree to perform this letter agreement in the same manner
and to the same extent that the Company would be required to perform it if no such succession had taken place. “Company” means the
Company as hereinbefore defined and any successor to its business and/or assets as aforesaid that assumes and agrees to perform this letter
agreement by operation of Iaw or otherwise.

To acknowledge your aceeptance of the terms and conditions of this letter agreement, please sign the bottom of this letter agreement
and fax it to me directly at (203) 614-4627. Also, please return the originally signed offer letier to my attention.
Sincerely,
/si Kathleen Q. Abernathy

Kathleen Q. Abernathy

Chief Legal Officer and Executive Vice President, Regulatory and Governnent Affairs

Agreed to and acknowiedged:

/s/ Cecilia K. McKenney May 31,2012
Cecilia K. McKenney Date




Exhibit 10.6

Frontier Communications Corporation
3 High Ridge Park
Stamford, Connecticut 06305
(203} 614-5600

May 31,2012

Mr. Donald R. Shassian
42 Woodland Drive
Rye Brook, NY 10573

Dear Don:

Reference is made to the Offer Letter dated Maxch 7, 2006, as amended on December 30, 2008 {as so amended, “Offer Letter”) between
you and Frontier Communications Corporation (formerly Citizens Communications Company) (the “Company”).

The terms of the Enhanced Severance Benefit referred to in the Offer Letter are hereby amended as follows:

I, within one year following a “Change in Control” (as defined beiow) of the Company, you have a “Separation from Service” {as
defined below) either because (a) your employment is terminated by the Company without “Cause”™ {as defined below) or (b) you terminate your
employment as a result of (i) a material decrease it your base salary, target bonus or long term incentive compensation farget from those in effect
immediately ptior to the Change in Control for any reason other than Cause; (ii) a material refocation of your principal office location (for this
purpose, a relocation more than 50 miles from the Company’s Stamford, Connecticut headquarters area will be automatically deemed material)
or (iii) a material decrease in your responsibilities or authority for any reason other than Cause (and prior to your terminating your employmeint
you provide the Company with notice of the decrease or relocation within 90 days of the occurrence of such condition, the Company does not
remedy the condition within 30 days of such notice, and you Separate from Service within two years of the initial occurrence of one or more
such conditions), you shall be entitled to a lump sum payment equal io two years’ base salary and bonus target {based on the then current level of
salary and bonus target or, if greater, that in ¢ffect immediately prior to the Change in Control), all restrictions on restricted shares held by you
shall immediately lapse and such restricted shares shall become fuily-vested and non-forfeitable and all performance shares granted to you under
the Long-Term Incentive Plan (LTIP) or other performance incentive plan pursuant to a performance-based vesting schedule shall immediately
he earned by you and non-forfeitable, with the number of shares carned equal to the target level of shares granted. The lump sum payment will
be made on the Expiration Date, as defined below,




A “Change in Control” shali be deemed to have occurred:

{A) When any “person” as defined in Section 3(a)(9) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”},
and as used in Section 13(d) and 14(d) thereof, including “group” as defined in Section 13(d) of the Exchange Act {but excluding the Company
and any subsidiary and any employee benefit plan sponsored or maintained by the Company or any subsidiary (including any trustee of such
plan acting as trustee}), directly or indirectly, becomes the “beneficial owner” {as defined in Rule 13d-3 under the Exchange Act), of securities of
the Company representing 50% or more of the combined voting power of the Company’s then outstanding securities; or

(B} Upon the consummation of any merger o other business combination involving the Company, a sale of substantially alt of
the Company's assets, liquidation or dissolution of the Company or a combination of the foregoing transactions (the “Transactions”) other than a
Transaction immediately following which the sharcholders of the Company immediately prior to the Fransaction own, it the same proportion, at
Jeast 51% of the voting power, directly or indirectly, of (i) the surviving corporation in any such merger or other business combination; {ii) the
purchaser of or successor to the € ompany’s assets; (iii) both the surviving corporation and the purchaser in the event of any combination of
Transactions; or (iv) the parent company owning 100% of such surviving corporation, purchaser or both the surviving corporation and the

purchaser, as the case may be.

“Cause” shall mean your (a) willful and continued faiture (other than as a result of physical or mental iliness or injury} to perform your
material duties in effect immediately prior fo the Change in Control which continues heyond L0 days after a written demand for substantial
performance is delivered to you by the Company, which demand shall identity and describe each faiture with sufficient specificity to allow you
to respond, (b) willful or intentional condugct that causes material and demonstrable injury, monetary or othenwise, to the Company or {¢}
conviction of, or a plea of nolo confendere to, 3 crime constituting (i) & felony under the laws of the United States or any State thereof, or (i} a
misdemeanor involving moral turpitude. For these purpases, no act o failure to act on your part shall be considered “willful” or “intentional”
unless it is done, or omitted to be done by you in bad faith and without reasonable belief that your action or inaction was in the best interests of
the Company. Any act or failure fo act based upon authority given pursuant {0 a resolution duly adopted by the Board of Directors or based upon
the advice of counsel for the Company shall be conclusively presumed to be done, or omited to be done, by you in good faith and in the best

interests of the Company.

Ifit is determined (as hereafter provided) that any payment or distribution by the Company to or for your benefit, whether paid or
payable or distributed or distributable pursuant to the terms of this letter agreement or otherwise pursuant 1o or by reason of any other agreement,
poliey, plan, program or arrangement, including without limitation any stock option, restricted stock award, stock appreciation right or similar
right, or the fapse or termination of any cestriction on or the vesting or exercisability of any of the foregoing (a “Severance Payment™), would be
subject to the excise tax imposed by Section 4999 of the Code (or any successor provision thereto) by reason of being “‘contingent on a change in
ownership or control” of the Company, within the meaning of Section 280G of the Code (or any suceessor provision thereto) or to any similar
tax imposed by state or local law, or any interest or penalties with respect to such excise tax {such tax or taxes, together with any such interest
and penaliies, are hereafter collectively referred to as the “Excise Tax™), then the Severance Payment shall be payable either (i) in full or (if) as to
such lesser amount which would result in no portion of the Severance Payment being subject to the Excise Tax (“Capped Payment™), whichever
of the foregoing amounts, toking inte account the applicable federal, state and local income taxes and the Excise Tax, results in your receipt ont
an after-tax basis, of the greatest amount of economic benefits to you, notwithstanding that all or some portion of such benefits may be taxabie

under Section 4999 of the Code,




Subject to the provisions of immediately preceding paragraph, all determinations required to be made pursuant to this letter agreement,
including whether an Excise Tax is payable by you and the amount of such Excise Tax, shall be made by the nationally recognized firm of
certified public acconntants (the “Accounting Firm™) used by the Company prior to the Change in Control {or, if such Accounting Firm declines
to serve, the Accounting Firm shall be a nationally recognized finm of certified public accountants selected by you), The Accounting Firm shall
be directed by the Company or you, as applicable, to submit its preliminary determination and detailed supporting calculations to both the
Company and you within 15 calendar days after the date of your termination of employment, if applicable, and any other such time or times as
may be requested by the Company or you, Ifthe Accounting Firm determines that any Excise Tax is payable by you, the Company shall either
(x) make payment of the Severance Payment, or {y) reduce the Severance Payment by the amount which, based-on the Accounting Firm’s
determination and calculations, would provide you with the Capped Payment (except that any portion of the Severance Payment that coustitutes
deferred compensation that is subject to Section 409A shall not be reduced, and its time and form of payment shall not be altered as a result of
this process), and pay to you such reduced amount, in each case, less any Excise Taxes, federal, state, and local income and employment
withholding taxes and any other amounts required to be deducted or withheld by the Company under applicable statute or regulation. if the
Accounting Firm determines that no Excise Tax is payable by you, it shall, at the same time as it makes such determination, furnish you with an
opinion that you have substantial authority ot to report any Excise Tax on your federal, state, local income or other tax return. All fees and
expenses of the Accounting Firm and opinion letter shall be paid by the Company in connection with the calculations required by this letter.

The provisions in this letter regarding lapsing of restrictions on restricted stock and the earning of performance shares in certain
circumstances in the event of a Change in Control will remain in effect as long as you are a member of the Senior Leadership Team (“SLT”). If
at any time you are no longer a member of the SLT, such provisions will not apply. .




You shall not receive any payments or benefits to which you may be entitled hereunder unless you agree to execute a release of all then
existing claims against the Company, its subsidiaries, affiliates, shareholders, directors, officers. employees and agents in relation to claims
relating to or arising out of your employment or the business of the Company; provided, however, that any such refease shall not bar or prevent
you from responding to any litigation or other proceeding initiated by a released party and asserting any claim or counterclaim you have in such
litigation or other proceeding as if no such release had been given as to such party, nor shall it bar you from claiming rights that arise under, or
that are preserved by, this letter agreement. To comply with this paragraph, you must sign and return the release within 45 days of the
termination of your employment, and you must not revoke it during a seven-day revocation period that begins when the release is signed and
returned to the Company. Then following the expiration of this revocation period, there shall occur the “Expiration Date,” which is the 53rd day
tollowing the date of termination of your employment.

To the extent that a payment of Section 409A compensation under this letter agreement is based upon yowr having a termination of
employment, “termination of employment” shall have the same meaning as “Separation from Service” under Section 409A(a)(2)(A)() of the
Code. Tn addition, to avoid having such a separation from service acour after your termination of employment, you shall not have {(after your
termination of employment) any duties or responsibilities that are inconsistent with the termination of employment being treated as such a
separation from service as of the date of such termination.

This letter agreement sets forth the entire agreement and understanding between the Company and you relating {o the subject matter
hereof and supersedes and replaces all prior discussions and agreements between us regarding the subject matter hereof, including, without
limitation, the memorandum, dated September 7, 2007, addressed to you from Maggie Wilderotter entitled “Terms of Restricted Stock Award”
and the terms of the Offer Letter relating to the Enhanced Severance Benefit. This letter agreement can only be modified by a subsequent
written agreement executed by the Company and you. This letter agreement shall be poverned by and interpreted in accordance with the laws of
the State of Connecticut, without regard to its conflicts of laws or prineiples.

Tt is the intention of the parties that the lump sum described in the third paragraph of this letter should be exempt from Section 4094 as
a short-term deferral, and that the restricted stock should also be exempt from Section 409A, and this letter agreement in the normal course is {o
be interpreted accordingly, Nonetheless, if you are a “specified employee” within the meaning of Section 409A and any amounts or other
compensation are (i) payable under this letter agreement, (ii) subject to Section 4094 as deferred compensation and {iii) payable on account of
your Separation from Service, then such amounts or compensation may not be paid until six months after your Separation from Service
date. Finally, the parties intend at all times that no payment or entitlement pursuant to this letter agreement witl give rise to any adverse tax
consequences to either party pursuant to Section 409A, and this letter agreement shall be interpreted consistently with this paragraph. The ferm
“Separation from Service” shall have the meaning given (o it by Section 409A (or any successor provision} {“Section 409A°") of the Internal
Revenie Code of 1986, as amended (the “Code”).




The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise} to all or
substantially all of the business and/or assets of the Company to assume expressly and agree to perform this letter agreement in the same manner
and 1o the same extent that the Company would be required to perform it if bo such succession had taken place. “Company” means the
Company as hereinbefore defined and any successor to its business and/or assets as aforesaid that assunmes and agrees to perform this letter
agreement by operation of law or otherwise,

To acknowledge your acceptance of the terms and conditions of this letter agreement, please sign the bottom of this letter agreement
and fax it to me directly at (203) 614-4627. Also, please retwmn the originally signed offer letter to my attention.
Sincerely,
/8! Cecilia K. McKenney

Cecilia K. MeKenney

Executive Vice President, Human Resources and Sales Operations

Agreed to and acknowledged:

/s/ Donald R. Shassian May 31, 2012
Donald R, Shassian Date




Exhibit 10,7

Frontier Communications Corporation
3 Digh Ridge Park
Stamford, Connecticut 06903
{203} 614-5600

May 31,2012

Ms. Melinda M. White
11 Forest St., Apt. 304
Stamford, CT 06901

Dear Melinda:

If, within one year following a “Change in Control” (as defined below) of the Company, you have a “Separation from Service” (as
defined below) either because (a) your employment is terminated by the Company without “Cause” (as defined below) or (b) you terminate your
employment as a result of (i) a material decrease in your base salary, target bonus or long term incentive compensation target from those in effect
immediatety prior to the Change in Control for any reason other than Cause; (i) a material relocation of your principal office location (for this
purpose, a relocation more than 50 miles from the Company’s Stamford, Connecticut Headquarters will be automatically deemed material) or
{fii) a material decrease in your responsibilities or authority for any reason other than Cause (and prior to your terminating your employment you
provide the Company with notice of the decrease or relocation within 90 days of the occurrence of such condition, the Company does not
remedy the condition within 30 days of such notice, and you Separate from Service within two years of the initial occurrence of ene or more
such conditions), you shall be entitled to a lump sum payment equal to one year’s base salary and bonus target (based on the then current level of
salary and bonus target or, if greater, that in effect immediatety prior to the Change in Control), all restretions on restricted shares held by you
shail immediately lapse and such restricted shares shall become fulty-vested and non-forfeitable and all performance shares granted to you under
the Long-Term Incentive Plan (LTIP) or other performance incentive plan pursuant to a performance-based vesting schedule shall inunediately
be eatned by you and non-forfeitable, with the number of shares earned equal to the target level of shares granted. The lump sum payment will
be made on the Expiration Date, as defined below.

A “Change in Control” shall be deemed to have occurred:

{A) When any “person” as defined in Section 3(a)(9) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
and as used in Section 13(d) and 14(d) thereof, including a “group” as defined in Section 13(d) of the Exchange Act {but excluding the Company
and any subsidiary and any employee benefit plan sponsored or maintained by the Company or any subsidiary (including nny trustee of such
plan acting as trustee)), directly or indirectly, becomes the “beneficial owner” (as defined in Rule 13d-3 ander the Exchange Act), of securities of
the Company representing 50% or more of the combined voting power of the Company’s then outstanding securities; or




(B) Upon the consummation of any merger or other business combination involving the Company. a sale of substantially all of
the Company's assets, liquidation or dissolution of the Company or a combination of the foregoing transactions (the “Transactions”) other thana
Transaction immediately following which the shareholders of the Company immediately prior to the Transaction own, in the same proportion, at
least 51% of the voting power, directly or indirectly, of (i) the surviving corporation in any such merger or other business combination; (if} the
purchaser of or successor t0 the Company’s assets; {iii) both the surviving corporation and the purchaser in the event of any combination of
Transactions; or (iv) the parent company owning 100% of such surviving corporation, purchaser or both the surviving corporation and the

purchaser, as the case may be.

“Cause” shall mean your (a) willful and continued failure (other than as a result of physical or mental iliness or injury) to perform your
material duties in effect immediately prior to the Change in Control which continues beyond 10 days after a written demand for substantial
performance is delivered to you by the Company, which demand shail identify and describe each failure with sufficient specificity to allow you
to respond, (b) willful or intentional conduct that causes material and demonsirable injury, monetary or otherwise, to the Company or (¢)
conviction of, or a plea of wolo contendere to, a crime constituting (1) a felony under the laws of the United States or any State thereof, or (i) a
misdemeanor involving moral turpitude. For these purposes, no act or failure to act ot your part shall be considered “willful” or “intentional”
unless it is done, or omitted to be done by you in bad faith and without reasonable belief that your action or inaction was in the best interests of
the Company. Any act or failure to act based upon authority given pursuant o a resolution duly adopted by the Board of Directors or based upon
the advice of counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by you in good faith and in the best

interests of the Company.

If it is determined {(as hereafter provided) that any payment or distribution by the Company to or for your benefit, whether paid or
payable or distributed or distributable pursuant to thie terms of this letter agreement of ofherwise pursuant 1o or by reason of any other agreement,
policy, plan, program or arrangement, including without limitation any stock option, restricted stock award, stock appreciation right or similar
tight, or the lapse or termination of any restriction on of the vesting or exercisability of any of the foregoing (a “Severance Payment”), would be
subject to the excise fax imposed by Section 4999 of the Code (or any successor provision thereto} by reason of being “contingent on a change in
ownership or control” of the Company, within the meaning of Section 280G of the Code (or any successor provision thereto) or to any similar
tax imposed by state or local law, or any interest or penalties with respect to such excise tax (such 1ax or taxes, together with any such interest
and penalties, ave hereafter collectively referred to as the “Excise Tax”), then the Severance Payment shall be payable either (i) in full or {ii) as to
such lesser amount which would result in no portion of the Severance Payment being subject to the Excise Tax (“Capped Payment™, whichever
of the foregoing amounts, taking into account the applicable federal, state and local incotne taxes and the Excise Tax, resutlts in your receipt o
an after-tax basis, of the greatest amount of economic benefits to you, notwithstanding that all or some portion of such benefits may be taxable

under Section 4999 of the Code.




Subject to the provisions of immediately preceding paragraph, all determinations required to be made pursuant o this Jetter agreement,
including whether an Excise Tax is payable by you and the amount of such Excise Tax, sall be made by the nationally recognized firm of
certified public accountants {the “Accounting Firm'") used by the Company prior to the Change in Control {or, if such Accounting Firm decfines
to serve, the Accounting Firm shall be a nationally recognized firm of certified public accountants selected by you), The Accounting Firm shall
be directed by the Company or you, as applicable, to submit its preliminary determination and detaited supporting caleulations 1o both the
Company and you within 15 calendar days after the date of your termination of employment, if applicable, and any other such time or times as
may be requested by the Company ot you. Ifthe Accounting Firm determines that any Excise Tax is payable by you, the Company shall gither
(x) make payment of the Severance Payment, or (¥) reduce the Severance Payment by {he amount which, based on the Accounting Firm’s
determination and calculations, would provide you with the Capped Payment (except that any portion of the Severance Payment that constitutes
deferred compensation that is subject to Section 409A shali not be reduced, and its time and form of payment shall not be altered as a result of
this process), and pay 10 you such reduced amount, in each case, less any Excise Taxes, federal, state, and local income and employment
withholding taxes and any other antounts required to be deducted or withheld by the Company under applicable statute of regutation. Ifthe
Accounting Fim determines that no Excise Tax is payable by you, it shall, at the same time as it makes such determination, furnish you with an
opinion that you have substantial authority not to report any Excise Tax on yout federal, state, jocal income or other 1ax retorm, All fees and

expenses of the Accounting Firm and opinion letter shall be paid by the Company 1n connection with the calculations required by this letfer.

The provisions in this fetter regarding lapsing of restrictions on restricted stock and the earning of performance shares in certain
circumstances in the event of a Change in Contro} will remain in effect as long as you arc 4 member of the Senior Leadership Team {*SLT™). Il
at any time you are no longer a member of the SLT, such provisions will not apply.

You shall not receive any payments or benefits to which you may be entitied hereunder unless you agree to exceute a release of all then
existing claims against the Company, its subsidiaries, affiliates, shareholders, directors, officers, employees and agents in relation to claims
relating to or arising out of your employment or the business of the Company; provided, however, that any such release shall not bar or prevent
you from responding to any litigation or other procecding initiated by a released party and asserting any claim or counterclaim you have in such
litigation or other proceeding as if no such retease had been given as to such party, nor shall it bar you from claiming rights that arise under, or
that are preserved by, this letter agreement. To comply witlt this paragraph, you must sign and return the release within 45 days of the
termination of your employment, and you must not revoke it during a seven-day revocation period that begins when the release is signed and
retumned to the Company. Then following the expiration of this revocation period, there shail occur the “Expiration Date,” which is the 53rd day
following the date of termination of your employment.




To the extent that a payment of Section 409A compensation under this letter agreement is based upon your having a termination of
employment, “termination of employment” shall have the same meaning as “Separation from Service” under Section 409A(a)(2)(A)({) of the
Code. In addition, 1o avoid having such & separation from service ocour after your termination of employment, you shali not have (after your
(ermination of employment) auy duiies or responsibilities that are inconsistent with the termination of employment being preated as such a
separation from service as of the daie of such termination.

This letter agreement sets forth {he entire agreement and understanding between the Company and you relating to the subject matter
hereof and supersedes and replaces all prior discussions and agreements between us regarding the subject matter thereof, including, without
limitation, the memorandum addressed to you from Maggie W {lderotter entitled “Terms of Restricted Stack Award.” This letter agreement can
only be medified by a subseguent written agreement executed by the Company and you. This letter agreement shall be governed by and
interpreted in accordance with the laws of the State of Connecticui, without regard to its conflicts of laws or principles.

It is the intention of the parties that the fump sum described in the first paragraph of this fetter should be exempt from Section 400A asa
short-term deferral, and that the resticted stock should also be exempt from Section 4094, and this letter agreement in the normal course is to be
interpreted accordingly. Nonetheless, if you are a “specified employee” within the meaning of Section 409A and any amounts or other
compensation are (i) payable under this letter agreement, (if) subject to Section 409A as deferred compensation and (iii) payable on account of
your Separation from Service, then such amounts of compensation may not be paid until six months after your Separation from Service

date. Finally, the parties intend at all times that no payment of entitlement pursuant to this letier agreement will give rise to any adverse tax
consequences fo either party pursuant to Section 409A, and this letter agreement shall be interpreted consistently with this paragraph. The term
“Separation from Service” shall have the meaning given to it by Section 409A (or any SucCessor provision} (*Section 409A™) of the Internal

Revenue Code of 1986, as amended (the “Code™.




The Company will require any successor (whether direct or indirect, by purchase, merger, cousolidation or otherwise) to all or
substantially all of the business andfor assets of the Company to assume expressly and agree to perform this letter agreement in the same manner
and to the same extent that the Company would be required to perform it if no such succession had taken place. “Company” means the
Company as hereinbefore defined and any successor to its business and/or assets as aforesaid that assumes and agrees to perform this letter

agreement by operation of law or otherwise.

To acknowledge your acceptance of the terms and conditions of this letier agresment, please sign the botton of this letter agreement
and fax it to me directly at (203) 614-4627. Also, please return the originally signed offer letter o my attention.
Sincerely,
s/ Cecilia K. McKenney

Cecilia K. McKenney
Executive Vice President, Human Resources and Sales Operations

Agreed to and acknowledged:

Jof Melinda M. White May 31,2012
Melinda M. White Date



Exhibit 31.1
CERTIFICATIONS

I, Mary Agnes Wilderotter, ceriify that:
1. 1 have reviewed this quaiterly report on Form 10-Q of Frontier Communications Corporation;

2. Based on my knowledge, this report does mnot comiain any untrue  statement of a material fact or omit to stale
a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading

with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respeets the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4, The registrant's other certifying officer and T are responsible for establishing and maintaining disclosure controls and procedures {(as
defined in Exchange Act Rules 13a-15(e} and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15¢f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information refating to the registrant, including its consolidated subsidiaries, is made known
tous by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internaf control over finaneial reporting to he designed
under our supervision, 1o provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for

external purposes in accordance with generally accepted accounting prineiples;

¢) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report
hased ont such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an amnual report) that has materially
affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and




5. The registrant's other certifying officer and 1 have disclosed, based on our most recent evaluation of intemal control over financial
reporting, to the registrant's auditors and the andit committee of the registrant's board of directors {or persons perfornting the equivalent

functions}:

a) All significant deficiencies and material weaknesses in the design
or operation of internal control over financial reporting which are reasonably likely to adversely aftect the regisirant's ability to
record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: August 3, 2012 /s/ Mary Agnes Wilderotter

Mary Agnes Wilderotter
Chairman and Chief Executive Officer




Exhibijt 31.2

CERTIFICATIONS

1, Deonald R. Shassian, cerlify that:
I, 1 have reviewed this quarterly report on Form 10-Q of Frontier Communications Corporation;

2. Based on my knowledge, this report does not conlain any untrue stalement of a material fact of omit o state
a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4, The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15¢e) and 15d-15(¢)) and internal control over financial reporting {(as defined in Exchange Act Rules 13a-
15(fy and 15d-15(f)) for the registrant and have:

a) Designed such disclosure cantrols and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over fimancial reporting to be
designed under our supervision, to provide reasongble assurance regarding the reliability of
financial reporting and the preparation of financial statements for
external purposes in accordance with generally aceepted accounting principles;

¢) Evahiated the effectivencss of the registrant's disclosure controls amd procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report

hased on such evaluation; and

d) Disclosed in this report any change in the registrant'’s internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materiatly affect, the registrant’s internal control ever financial reporting; and




5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internat control over financial
reporting, to the repistrant’s auditors and the aodit committee of the registrant's board of directors (or persons performing the equivaient
functions): '

a} All significant deficiencies and material weaknesses in the design
or operation of internal controt over financial reporting which are reasonably likely to adversely affeci the registrant's ability to
record, process, sutnmarize and report financial information; and

b} Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting,.

Date: August 3, 2012 /s/ Donald R. Shassian

Donald R. Shassian
Executive Vice President and Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
I8 U.5.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly Report of Fromtier Communications Corporation (the "Company") on Form 10-Q for the period ended June
30, 2612 as filed with the Securities and Exchange Commission on the date hereof (the "Report”), 1, Mary Agnes Wilderotter, Chairman and
Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1330, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, that:

{1} The Repori fully complies with the requirements of Section 13{a} or 15(d) of the Securities Exchange Act of 1924; and

{2y The information contained in the Report fairly presents, in all material respects, the financial condition and resulis of operations of
the Company.

/s Mary Agnes Wilderotter

Mary Agnes Wilderotter

Chairman and Chief Executive Officer
August 3, 2012

This certification is made solely for purpose of 18 U.S.C. Section 1350, subject to the knowledge standard contained therein, and not for any
other purpose.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting
the signature that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to
Frontier Communications Corporation and will be retained by Frontier Communications Corporation and furnished to the Securities and
Exchange Commission or its staff upon request,




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly Report of Frontier Communications Corporation (the "Company™} on Form 10-Q for the period ended June
30, 2012 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Donald R, Shassian, Chief Financial
Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
that:

{1} The Report fully complies with the requirements of Section [3(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

/s/ Donald R. Shassian

Donald R, Shassian

Executive Vice President and Chief Financial Officer
August 3, 2012

This certification is made solely for purpose of 18 U.8.C. Section 1350, subject to the knowledge standard contained therein, and not for any
ollter purpose,

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting
the signature that appears in typed form within the clectronic version of this written statement required by Section 906, has been provided to
Frontier Communications Corporation and will be retained by Frontier Communications Corporation and furmished to the Securities and
Exchange Commission or its staff upon request.



